AMENDED CREDIT AGREEMENT

This \mcndu.i Credit Agreement (the “Agreement”) is made and entered into as of the
1ol RN 2011 by and between Northern Beef Packers, Limited
Pdrmexshtp, a Suulh Dakota limited partnership, (hereinafter referred to as “Borrower™) of
38749 135™ Street, Aberdeen. South Dakota, 57401 and SDII Limited Partnership 6 of 416
Production Street North, Aberdeen. South Dakota 57401, cheremnafter referred to as
“l.ender™):

WHERLEAS, Borrower has requested a Loan. as hereinalter defined. from Lender in
the principal amount of up to Sixty Million Dollars ($60.000.000) to be funded by up to One
Hundred Twenty (120) investors (EB-5 Investors) participating in the EB-3 Program. more
specifically known as the Immigration and Nationality Act. Section 203(b¥(5) et seq. (the
“IIB-5 Program™): and

WHEREAS, Lender has agreed to make the Loan to Borrower upon and subject to the
terms and conditions set forth herein and the other documents evidencing and sceuring the
loan,

NOW. THEREFORE, in consideration of the covenants and agreements contained
herein the receipt and sufficiency of which. when performed. are hereby acknowiedged. the
Borrower and Lender hereby agree as follows:

SECTION 1
Loan Terms
i1 Description_of the Project.  The project involved is a beel packing plant

currently under construction in Aberdeen, South Dakota (Project) located on tand described e
Exhibit A attached hereto (Land), which is to be owned and operated by Borrower

tI

i Loan. Borrower acknowledges and agrees that the Loan will be funded by
Lender solely [rom investment proceeds arising out of the EB-5 Program and that the L ender
shall have no obligation to make or fund the Loan unless and until it recerves investment
proceeds arising out of the EB-S Program.  Subject to the terms of this Agreement, Lender
agrees 1o make the proceeds arising out of the I:B-5> Program available to Borrower as
follows:

(a). i.ender shall loan up to Sixty Million Dollars ($60,000.000) (the “loan™ as
the same is raised pursuant to the offering being conducted by Lender under the EB-3
program. The partics agree that Lender may make the first Loan disbursement o
Borrower only after Lender has received funds under the EB-5 Program in an imitial
amount ol Five Million Dollars ($5.000.000). Disbursements shall be made solely at
[.ender’s discretion.

(b).  All subsequent disbursements or instaliments shall be in the minimum amount
of Two Million Dollars ($2.000,000) or higher, unless otherwise agreed upon by the



parties. Said disbursements shall be made as soon as practical after Lender has
received satd sums.

1.3 Note. The Loan shall be evidenced by a Note i a form and substance
satisfactory to Lender and its legal counsel (the "Note™y attached as Exhibit B

1.4 Collateral. As collateral for the pavment, of all amounts that become due
and owing to Lender under this Agreement. the Note. the Security Agreement, the Mortgage.
the Collateral Assignment, the Pledge Agreement, the previous Credit Agreement dated
November 4, 2010. except as amended herein, any and all other documents which Borrower,
Guarantor or any other party or parties have executed and delivered, or may hereatter execute
and deliver. to evidence. secure or guarantee the Obligations, or any part thercof. as the same
may from time to time be extended, amended. restated, supplemented or otherwise moditied.
Borrower agrees to grant Lender a sccurity interest in and a first hien. (subject tw
subordinations . to Lenders in the amounts listed on Exhibit O upon all assets now owned or
hercinafter acquired by Borrower, including. but not limited to. all equipment. Tumiture.,
fixtures, accounts receivable. livestock, supplics, cash and inventory, as well as a mortgage on
the real estate together with all tecnements, hereditaments and appurtenances thereto and all
fixtures, equipment and improvements attached thereto or focated thereon (the “Real Bstate™).
and all additions and proceeds thereof.  Said sccurity interests shall be evidenced and
perfected as provided in a Sccurity Agreement (the “Security™) and mortgage {the
“Mortgage™) in a form and substance satistactory to Lender and its legal counsel. In addition
to the first lien as specitied herein, all ownership shares of Borrower held by General Partner
and Limited Partners shall be pledged as additional collateral as outlined in the Pledge
Agreement.  For purposes of this Agreement. the Sceurity Agreement. the Mortgage. the
Collateral Agreement. the Note. Pledge Agreement, the previous Credit Agreement dated
November 4. 2010, except as amended herein, any and all other documents which Borrower.
Guarantor or anv other party or parties have exccuted and dehivered. or may herealter exceute
and deliver. to evidence, secure or guaraniee the Obligations. or any part thereof. as the same
may from time to time be extended. amended, restated. supplemented or otherwise modified
are collectively referred to herein as the “Loan Documents.”

1.5 Security _Interest.  Lender shall be granted o first security interest in all
collateral of the plant as sct forth in Exhibit D, (subject to subordinations as set forth i
Exhibit C onlyv). and all ownership shares of Borrower held by General Pariner and Limited
Partners as set torth in the Pledge Agreement.

1.6 Term. The term ot the Loan shall be for tive (3) vears from the date the initial
Loan Disbursement is made. (hereinafter referred to as “Initial Funding Date.”™) The Note
shall run for said five years and be due and pavable in full five years from the Initial Fundimz
Date.

1.7 Interest. Interest shall accrue at a yearly rate of Three and One-Hall” Percert
{(3.5%) on any unpaid principal balance until the full amount of principal has been paid.
Interest shall be computed on a 365-day vear. Interest shall be paid annually on the
anniversary of the initial Funding Date, which partics acknowledge such date to be November
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4. 2010. Therefore. interest shall be paid annually on said Anniversary Date for all interest
then due and owing. It not paid when due. then principal and interest shall accrue interest at
the default rate on both the unpaid principal and unpaid interest.

1.8 Ongmation Fee. Borrower shall pay an origination fee of One Percent (1%) of
the amount borrowed up to $60,000.000. The origination fee shali be paid within Five (3)
days after cach disbursement of the Loan on the amount disbursed as described in Section 1.2
above.

19 Fees, Borrower shall pay all reasonable attorney fees and costs incurred by
Lender in turtherance of this Loan including, but not imited to preparing all documents and
completing all items necessary tor closing this transaction. Borrower shall also be responsible
for any fees incurred by Lender in monitoring all disbursements of funds and any reasonable
costs incurred in obtaining mnvestor approvals. These fees include, but are not Himited to any
attorney fees paid to Siegel. Barnelt & Schutz. 1.1..P. or other auorneys. any bank lees
charged. consulting, monitoring or other fees charged by any entity hired by Borrower o1
Lender to monitor the construction and operation of said beet plant during the term ol this
Agreement. Said fees shall be paid immediately upon demand by Lender. Lender shall be
entitled to withhold tfrom any disbursement any amount which it anucipates will be charged
throughout the life of this Loan.

110 Prepavment. No prepayment shall be allowed until all BEB-3 investors have
received conditional removal of all conditions atfecting their permanent residency status by
the Department of Immigration or as agreed upon by the partics. Once conditional removal ol
all such conditions tor each individual investor has been received. prepavment shall b
allowed at the discretion of Borrower, Prepayments shall be applied tirst against any accerued
and unpaid interest. then any remaining sum shall be applied aganst the unpaid principal
balance. Such prepayvments shall not relicve Borrower ot the obligation o continue to make
any regularly scheduled or required repayment of the outstanding indebtedness hercunder.

i Spending of Funds. Borrower agrees and warrants that all money 1t receives
pursuant to this Agreement, shall be invested in the Project and only used for advancement of
the Project. which includes paving oft ot any construction foans. satsfving liens. purchases ot
cquipment. supplies. land. building. operation of the Project. or any others listed mn the Lender
Approved Budget. Said funds shall not be used tor any other purpose unless agreed upon i
writing by the parties.

&

1120 Title Insurance.  Within thirty (30) davs followmg the excecution of this
Agreement. Borrower agrees to provide the Lender a tile commitment obtained through Clark.
Title Company, issued by a reputable tite insurance company licensed to do business in the
State of South Dakota and agreeing o insure title to the Real I'state in Lender in the aggregate
amount of Sixty Million Dollars ($60.000.000). subject only to easements and restrictions of
record as of the date of this Agreement, liens for unpaid real cstate taxes tor calendar years
2009 and 2010, if any. (the “Title Insurance™). any Mechanic’s Lien set lorth on Exhibit C.
Borrower shall cause such policy of Title Insurance to be issued o f.ender at Borrower's sole
cost and expense.
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113 EB-S Program. The partes acknowledge that Borrower has previously
recetved cquity tunding from Sixty-nine (69) EB-5 Equity Investors (EB-5 Equity Funding).
The parties tfurther agree and understand that the original FB-3 Equity Funding v the Project
is separate and distinet from the Loan. The Loan s additional funding to obtain up to Sixty
Mithon Dollars (360.000.000) in new funds. which meet the Foan Criteria Program set forth
by the United States Department of Immigration and qualitying for the EB-3 Program.

.14 Non-Revolving Loan.

{he partics acknowledge that the above Loan is a Non-Revolving Loua.

The parties acknowledge that during the term of thus Agreement and  any
disbursements being made by Lender, Borrower shall meet all conditions set forth in Secuons
2.4 and 8 of this Agreement. unless any conditions are waived by Lender.

SECTION 2
Representations and Warranties of Borrower

Borrower represents and warrants o Tender that cach ol the statements contained in
this Section 2 is true. correct and complete as of the date of this Agreement. and will be true.
correct and complete at and as the credit or loan proceeds are made available to Borrower and
throughout the term of this Agreement.  Borrower acknowledges that Lender is relying on
each of the representations and warranties set torth in this Scction 2 as a material inducement
to enter into and perform its obligations under this Agreement. Unless otherwise expressly
limited. all of the representations and warrantics set forth heremn shall survive execution anc
delivery of the Note. other Loan Documents. and tfunding of the Loan.  Accordingly.
Borrower hereby represents and warrants as tollows:

2.1 Organization and_Good Standing ol Borrower.  Borrower is a South Dakota
limited partiership, duly organized. validly existing and in good standing under the laws 0
the State of South Dakota. and is authorized to do business in cach state in which the nature o
its business requires that it be so licensed.

2.2 Authority of Borrower. Borrower has tull right. power and authority necessan
(o exceule, enter into and deliver this Agreement, the Note and the Loan Documents. and to
perform the obligations required to be observed and performed by the Borrower. I'he entny
into this Agreement. the Note and the Toan Documents by Borrower and its performance has
been approved by all necessary action. including the approval of its partners in accordance
with its Certificate of Limited Partnership. Partnership Agreement. and the laws of the State
of South Dakota.

2.3 Valid Agreements. This Agreement. the Note, and the Loan Documents will,
when the same arc signed and delivercd to Lender. constitute legal. vahid and binding
agreements that are enforceable against Borrower in accordance with their terms.



2.4 Non-Contravention.  The exceution, delivery and  performance  of this
Agreement, the Note and the Loan Documents will not. with or without notice or the passage
of time, violate any provision or any requirement of law or of any contractual obligation to
which Borrower 1s bound and will not result in or require the creation or imposition of any
fien on any of the properties or revenues of Borrower pursuant (o any provision or
requirement of applicable law or any contractual obligation which Borrower or 1ts properties
are or may in the future be bound.

2.5 Third Party Consents. No consent. authorization or waiver by or filing with
any governmental agency or any other person, firm or entity not a party to this Agreement is
required to be obtained or made by Borrower in connection with the execution or pertformance
of this Agreement, the Note. the Loan Documents. or the observance or performance of any
obligation. undertaking or agreement required to be observed or performed by the Borrower
herein or therem.

2.0 Taxes. Except as to the unpaid taxes disclosed in Exhibit F Borrower has
filed or caused to be tiled all federal, state. county and local tax returns which are required to
be filed. and have paid or caused to be paid all personal property, real estate, income or other
taxes. and all special assessments, withholding, contributions and governmental charges and
levies (collectively and individually referred to as “Taxes™ as shown on such returns and
reports, or on any assessment received by Borrower, to the extent that such Taxes have
hecome due (except for current Taxes not delinquent and Taxes being contested as provided
by law. in good laith and by appropriate legal proceedings for which adequate reserves have
been provided, and as to which no toreclosure, sale or similar proceedings have been
commenced),

2.7 Liens. None of the Borrower's assets, properties or real estate is subject to any
mortgage, pledge or other lien. encumbrance or sceurity interest. exeept as sct forth in kxhibi.
C.

2N Adverse Contracts.  Neither Borrower nor any ol ity properties arce a party o
any agreement or instrument. (except all the Loan Documents entered mto with Senior
| ender). or subject to any charter or other restriction, or any judgment. decree or order of any
court or governmental body. which could reasonably be expected 1o have a material adverse
eftect on the ability of Borrower to observe or perform any of its obligations. undertakings os
agreements under this Agreement. the Note, or the Loan Documents. Borrower does not have
knowledge of or notice that is i default on the performance. observance or tultithment ot any
obligation. covenants. or conditions contained in any such agreement. mstrument., charter ar
other restriction. judgment. decree or order of any court or governmental body. which could
be reasonably expected o have such an eftect.

2.9 Litigation. Except as disclosed in Fxhibit Fono litigation. including derivatve
actions. arbitration proceedings, law suits. governmental proceedings or investigations, are
pending or. to the knowledpe of Borrower, threatened against Borrower,

i



210 Sell, Convey and Transfer. Except for sales. conveyances or transfers on
commercially reasonable terms for adequate consideration made in the ordinary course of
Borrower’s business. Borrower has not sold. conveved, transferred. disposed of. or otherwise
turther encumbered any of its propertics or assets within the last ninety (90) davs.

201 Lawtul Interest. The amounts 1o be recetved by Lender as interest payments
under the Note and/or other Loan Documents are lawtul and are neither usurious nor illegal

under the laws of the State of South Dakota,

212

Environmental Compliance. Borrower is in compliance with all environmental
protection faws in each jurisdiction where it is presently doing business. except for a small
diesel fuel spill. the remediation of which is in the current budget and will be remedied.
Borrower has not received any written notice from any governmental ageney regarding any
action or investigation, pending or contemplated, pertaining to any alleged violation of any
environmental protection laws with respect to any real or personal property presently or
previously owned by Borrower.

213 LRISA. Borrower has tulfitled all obligations under the Employee Retirement
Income Security Act of 1974, as amended. in respect of any employee benefit plan maintained
tor employees of Borrower. no reportable event or prohibited transaction has occurred with
respect o any such employee benetit plan. and all such employee benelit plans are fully
funded.

214 Compliance with Laws. Borrower is not in violation of any tederal. state or
municipal statute, law, ordinance. code. notice. rule or regulation, nor has Borrower failed to
obtain any license, permit. franchise or other governmental authorization necessary o the
ownership ot its propertics or the conduct ol its businesses in a bmely manner to the extent
that such license. permit, franchise or other povernmental awthorization has  become
obtainable.

2,15 Delaults. Borrower is not in default of any contract. agreement or undertaking
to which it 1s a party. nor has any cvent or circumstance occurred which. but lor the passage
of time or the giving of notice. or both, would constitute an cvent ot detault thereunder or an
Fventof Detault. as detined in Section 6 of this Agreement.

216 Permits. Borrower has obtained all necessary Jocal. state and federal permits
and licenses for construction of its project and facilitics to the extent that such permits and
hieenses are obtainable.  In the event partics become aware of any other permits or licenses
that are required then Borrower shall promptly obtain such permits and licenses. [n the event
such permits and licenses are not immediately obtained when required. then Lender shall haye
the option of withholding any further disbursements until said permits andor licenses have
been obtained.

2,17 Packers and Stockvards Act, 1921, Borrower has complicd in all material
respects with the Packers and Stockyards Act. 1921, as amended (7 U.S.C. § 181-229) and the
regulations promulgated thereunder so that the trust for the benefit of alt unpaid cash sellers or
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growers of beet thereby shall not arise in connection with its purchase of anv such livestock.
Borrower has not taken any action which would impair its ability to benefit from the trust
established under such Act in connection with any sales by the Borrower of beef covered by
such Act

218 Job Creation. Borrower represents and warrants that 1t will meet all 1ob
creation requirements as indicated by the direct and indirect multiphter set forth by INS. which
translates to Three (3) jobs for every Five Hundred Thousand Dollars {$500.000) loaned to
the Project. A total loan amount of up to $60.000.000 will require the creation ot Three
Hundred Sixty (360) jobs, Borrower agrees it will neet the job creation of Three Hundred
SIXty (360) jobs or the number of jobs required based upon the ttnal Loan Amount. within
Two and One-halt’ (2.3) vears after the Initial Funding Date. as required by the 1L13-3 Program,
The parties agree that these jobs are in addition o the original job creation required by the
cquity funding already in place.

219 Fust Series of Limited Parthers.

Prior 1o the date of this Agreement, cach ol the SIXty-nine (69) EB-3 Tavestors (FB-3
Equity Investors) purchased and received one (1) Limited Partnership Unit in Borrower lor
Five Hundred Thousand Dollars (S500.000) per unit. Neither the Borrower. General Partner
or any alfiliate of Borrower or General Partner has any obligation to repurchase or redeem
any ol the Borrower’s Limited Partnership Units issued to the 2008 EB-5 Equity Investors by
Borrower nor any hability contingent or otherwise to the 2008 EB-S Eqguity Investors pursuant
o any agreement or under Law. In addition, Borrower has made no representation. warranty
or covenant to any 2008 EB-5 Equity lnvestor or other third party concerfing the completion
date, cost of construction of the improvements. the date of commencement ol Borrower's
business as a packer. the property. the number of jobs o be created. the continual operational
costs of the company once the plant has been completed. Except tor any rights provided
under the Laws of the State of South Dakota. the Limited Partners of Borrower {acting
mdividually or collectively) are not entitled to remove or replace the General Partner or any
additional General Partners.

2200 Epoch Star Limited.
No turther borrowing shall be made with Epoch Star Limited.

221 Plans and Specitications.

the Plans and Specitications are complete and adeguate tor the Construction of the
Improvements. The Plans and Specifications have been approved or will be approved when
needed by all Governmental Authorities having or claiming jurisdiction over the Property and
by the beneficiary of each restrictive covenant affecting the Property whose approval is
required. o the best of Borrower's knowledge. the Improvements. il constructed
substantially in accordance with the Plans and Specifications. will fully comply with all
applicable Laws, including those Laws relating 1o access and facilitics tor disabled persons.



Al utility serviees necessany for the Construction of the Improvements and the
operation thereof for their intended purposes are available at the boundaries of the Land (or
will be available upon the completion of work shown in the Plans and Specifications).
including telephone service, cable television. water supply. storm and sanitary sewer facilitics.
natural gas und electric tacilities. including cabling for welephonic and data communication.
and the capacity to send and receive wireless communication.

The foregoing representations and warrantics are in addition 1o the representattons and
warranties of the Borrower set forth in the Note and other Loan Documents. all ot which are
mcorporated herein by this reference. and all of which shall be deemed to have been made by
Borrower at and as of the date thereof with the same toree and effect as if the SAMC were set
forth in the body of this Agreement in their entirety. and all such representations and
warranties shall likewise survive the funding of the Loan and the execution and delis ery of
the Note and other Loan Documents.

223 Separate Taxation of Property of Borrower.

Borrower represents that Borrower owns the real and personal property subject to this
Agreement and that said property is taxed separately Irom anv other property of Borrower.

SECTION 3
Representations and Warranties of Lender

Lender represents and warrants o Borrower that each of the statements contained in
this Section 3 is true, correct and complete as of the date of this Agreement and will be true.
correct and complete in all material respects at or upon cach disbursement of the Foan heing
made to Borrower.  Lender acknowledges that Borrower is relving on each ol the
representations and warranties set forth in this Section 3 as a material inducement o enter into
and perform its obligations under this Agreement. Unless otherwise expressiy limited, all of
the representations and warrantics set forth herein shall survive execution and delivery of the
Note and the funding of the Loan. Accordingly. Lender hereby represents and warrants as
follows:

3.1 Organization and Good Standing of Lender. Lender is o South Dakota limited
partnership duly organized. vahdly existing and in good standing under the laws of the State
of South Dakota and 1s authorized to do business in South Dakota.

3.2 Authority_of Lender, Lender has full right. power and authoriny HECESSANY 10
exeeute. enter into and deliver this Agreement and all other Loan Documents and to perform

the obligations required to be observed and pertormed by 1ender.

3.3 Valid Agreement. ‘This Agreement and all other Loan Documents will. when
the same are signed and delivered to Borrower, constitute legal. valid and binding agreements
that are enforceable against Lender in accordance with their terms.




34 Non-Contravention,  The exccution. delivers and  performance ol this
Agreement and any Loan Documents will not, with or without notice or the passage of time,
violate any provision or any material requirement of law or of anv material C«mtmcmal
obligation to which Lender is bound.

3.5 Lhird Party Consents. Except as provided in this Agreement. no consent.
dU(hUﬂ/A“UH or waiver by or filing with any governmental agency or any other person. firm
entity not a party to this Agreement is required w be obtained or made by Lender in
mmutmn with the execution or performance of this Agreement. or the observance or
performance ot any uobligation, undertaking or agreement required to be observed or
performed by Lender herein or therein. [ any consent hereinafter is determined to be
necessary, Lender shall immediately obtain the same.

3.0 EB-5 Program. The Loan qualified under the 1:13-5 Program as an investment
that would enable Lender to obtain i immigrant visas for its imited partners.

SECTION 4

Atfirmative Covenants and Agreements

Until all obligations of Borrower hereunder and under the Note are paid and tulfilled
i full, the Borrower agrees to comply with cach of the totlowing covenants and conditions:

4. Construction.

Borrower shall cause all of said funds advanced o be used in construciion or related Lender
approved budgeted expenses of the inprovements at the heef plant and o be commenced and
prosecuted i a good and workmanlihe manner and shall cause the same 1o be completed
accordance with the Project Schedule and substantially and in accordance with the plans and
spectfications and Budget:

Architect or Project Manager shall deliver to Lender within ten (10 ) davs of cach calendar
month end commencing with the month in which the first advance of this ioan s made, a written
monthly status report regarding the status of construction of improvements and any deviations from
the project schedule and if deviations are made the specific reason theretore from the Project Schedule
of Plans and Specitications and’or Budget and it any deviations are made. specifically explain and
;usll ) the reason for such deviations

{a) Purpose. Reallocation, Revenues from Properts. Funds shall be advanced by Lemder
i accordance with the terms of this Agreement to pay those expenses related to the oan and
the Property that are described in the Budget provided by Borrower. but not. in the aggregate
with respect to any line item set forth in the Budget, in excess of the amount of the | oan to be
disbursed for such hine item. as set forth in the Budget without Lender's DU WIHTLCH COnsent
Borrower will receive cach advance in trust for the purpose of paving only those costs for
which the advance is made and will utilize the funds advanced for no other purpose. With the
prior approval of Lender not to be unrcasonably withheld or defayed. any cost savings, actual
or estimated, affecting any approved line item within the Budget may be reallocated by

Borrower 1o any other line item within the Budget. Upon completion of the !mpm\umm,\
and the payment ot all costs in connection therewith, any undisbursed proceeds of the Loan
shall be altocated to the interest reserve or to such other line item as Lender shall approve.
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Lach disbursement from a contingency reserve shall be subject to approval by Leader as to the
amount and purpose for which such disbursement will be used. which approval shall not be
unreasonably withheld or delaved. No prior approval is needed tor stems less than Twentyv-five
Fhousand Dollars ($25.000).

(h Draw Requests. Unless otherwise agreed by Lender. advances shall be made
as funds become available in increments of not fess than Two Million Dollars
(82.000.000) based on Draw Requests signed by an authorized signor w the form
attached hereto as Exhibit H or in another form approved bv Lender. Tach draw
request for hard costs shall be sei forth on ATA Forms G702 and G705 or another lorm
approved by Lender, and shall be reviewed by the Loan Monitor, stgned by the Project
Manager and approved by the Architeet. Draw requests for hard costs shall show the
percentage of completion of construction and shall set forth in trade breakdown form
and in such detail as may be required by Tender the amounts expended and/or costs
meurred for work done and materials incorporated in the fmprovements.  Retainage
will be withheld and released i accordance with the terms of Exhibit I Each draw
request shall be supported by such information and documentation (such as paid
receipl. involces. statements ol acdounts, contracts. lien releases. ete.) as Lender may
reasonably require 0 assure that amounts requested are to be used o reimburse
Borrower for costs previously paid by Borrower or to pay costs incurred or 1o be
incurred by Borrower that are to be paid from proceeds ot the Loan. as set forth in the
Budget.

{c) Liability of Lender. Tender shall in no event be responstble or lable o any
Person other than Borrower tor the disbursement of or failure to disburse the Toan
proceeds or any part thereot and ncither the Project Manager. Loan Monitor.
Contractor nor any subcontractor, sub-subcontractor. laborer or material supplier shall
have any right or claim against Lender under this Agreement or the other Loan
Documents.

(d) Loan Monitor Fee. Borrower agrees 1o pav to reimburse SDRC. Ine. or SDIF [P 6
any reasonable fee for the Toan Monitor. or any other consultant hired by Lender 1o oversee
said Project for the term of the Loan. Said fee shall be pavable monthhv and cither shall be
withheld from any construction advance sums prior o tull disbursement or prompthy pad
upon request.

{e) Atter any advance being made, Loan Monitor shall provide a written report indicating
that the work for which payment is being funded, has been completed in accordance with the
Plans and Specifications using the AIA Contractor Pay ment Documnents.

H Adl payments pursuant o this Section ¢b) shall be handled through the tithe insurance
company and the ttle insurance company shall be required o obtain all hien waivers and

pertorm any other customary and usual duties title companices are usually required to perform.

4.2 Approval of Construction,

No work associated with the Construction of the Improvements shall be commenced by
Borrower unless and until the Plans and Specifications have been approved by Lender. by all
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Governmental Authorities having or claimig jurisdiction over the Land and fmprovements, by the
benefictary of any applicable restrictive covenant whose approval is required, and by any other ';mrl‘\
whose approval is required under appiicable agreements, and unless and until all building.
construction and other permits necessary or required i connection with such wor
issued and all fees. bonds and any other securty required in connection
pasted.

K have been validiy
wrewith have been paid or

4.3 Compliance with Laws: Encroachments,

The dmprovements shall be construcied in accordance with all applicable Laws.  The
Improvements shall be constructed entirely on the Land and shall not encroach upon any easement or
right-of-way, or upon the land of others. Construction ol the Tmprovements shall occur wholly within
all appheable building restriction lines and sct-backs. however established. and shall be in strict
comphiance with all applicable use or other restrictions and the provisions of any prior agreements,
declarations, covenants and all applicable zonmg and subdivision ordinances and regulations.

14 Inspections; Cooperation.

Borrower shall permit representatives of Lender and the Loan Monitor te enter upon the Land,
to inspect the Improvements and any and all materials 1o be used in connection with the development
of the Land and the construction of the Improvements. 1o examine all detailed plans and shop
drawings and simifar materials as well as all records and books of account maintained by or on behalf
of Borrower relating thereto and o discuss the affairs, finances and accounts pertaining to the Loan
and the Improvements with representatives of Borrower.  Borrower shall at alf times cooperate and
cause the Contractor and cach and every one of ity subcontractors. sub-subcontractors and material
suppliers o cooperate with the representatives of Lender and the Loan Monitor in connection with or
m aud of the performance of FLender’s functions under this Agreement. Lxeept 1 the event of an
emergency or during the occurrence and continuance of o Detault or Fvent of Detault, Lender shall
give Borrower at least twenty-four hours™ notice by telephone in cach instance hetore cntering upon
the Land and/or exercising any other rights granted in this Section.

1.8 Contracts, Vouchers and Receipts.

(a) Borrower shall turnish to Lender. promptly on demand. any contracts. subcontracts.
sub-subcontractors, bills of sale. statements. receipted vouchers or other agreements relating o
the deselopment of the Land or the Construction of the hnprovements, including any such
tems pursuant to which Borrower has any ¢laim of Gtle to any materials, Oxtores or other
articles delivered or 1o be delivered to the Land or incorporated or to be incorporated min the
Improvements. Borrower shall furnish to Lender, promptly on demand. a veritied written
statement. mosuch form and detail as Fender may require. seting Torth the names and
addresses of all contractors. subcontractors. sub-subcontractors and suppliers furnishing labor
or materials i the development of the Land or the construction of the Impros ements and
showing all amounts paid for labor and materials and all items of labor and materials furnished
or to be furnished for which payment has not been made and the amounts 1o be paid theretor

(b) All contracts for the performance of any work or the supplying of any labor, materials
or services for the design or Construction of the Improvements, shall provide that all vights
and liens of the applicable contractor. architect. engincer, supplier. survesor or other party and
any right 1o remove removable Improvements are subordinate to Lender's rights and liens.
shall require all subcontracts. sub-subcontracts and purchase orders 1 contain a provision
waiving to the extent penmitted by applicable law and, to the extent not waivable.



subordinating the subcontractors™, sub-subcontractors’ and mechanies”™ and materialinen’s
Hiens and any right o remove removable Improvements o Lender’s rights and liens for all
work performed for which payments are made to the applicable contractor, architect, engineer.
supphiers, survevor or other party .

{¢) The parties agree that the Construction Contract. Architeetural Contract. and
any other contracts entered into by Borrower shall be collaterally assigned to Lender w
Lender’s request.

4.6 Payment and Performance of Contractual Obligations.

Borrower shall perform in a tmeh manner all of its obligations under the Architects
Contract. the Construction Contract and any and all other contracts and agreements related to the
construction or operation of the Improvements, and Borrower will pay when duc all bills for services
or labor pertormed and materials supplied in connection with the development of the Land and the
construction of the Improvements. Within sixty (60) days atter the filing of any mechanic’s lien or
other lien or encumbrance against the Property. Borrower will promptly discharge the same by
payment or filing a bond or as otherwise as permitted by Law. So long as Lender's first priority
security interest in the Property and all other assets pledged 1o Lender has been protected by the filing
of a bond or otherwise i a manner satisfactory 10 Lender in its sole discretion. Borrower shall have
the right 1o contest any claim, licn or encumbrance, provided that Borrower does o diligently and
without prejudice to Lender or delay in completing construction of the tmprovements. Borrower shall
furnish to Lender prior to commencement of work associated with Construction of the Improvements
cvidence, i form, substance and amount satisfactory to Lender, of the performance bonds procured
tor all contractors and material subcontractors and suppliers of construction hard costs naming Lender
as an obligee unless arrangements satistactory o Fender have been made for pavment by |ender
directly to any such contractor, subcontractor or supplier

4.7 Correction of Construction Delects.,

Promptly following any demand by Lender. Borrower shall correct or cause the correction of
any structural defects in the Improvements, any work that fails to comph with the requirements of
section 4.3 and any material departures or deviations from the Plans and Specifications not approved

i writing by Lender,
1.8 lusurance.
Borrower shall maintain the following insurance at its sole cost and expense:

(a) Insurance agamst Casualty to the Property under a pohiey or pelicies covering such
risky as are presentdy included in “special Torm™ (also known as “alf risk™) coverage. including
such risks as are ordinartly insured against by similar businesses, but in any event inchuding
fire, dightning, windstorm, hail, explosion, riot. riot attending a strike. civil commotion.
damage from aircraft, smoke, vandalism. malicious mischiet and acts of terrorisim. Such
msurance shall name Lender as mortgagee and oss pavee. Unless otherwise agreed in writing
by Lender, such insurance shall be for the full insurable value of the Properts. with a
deductible amount, if any, satisfactory to Lender. No policy of insurance shall be written such
that the proceeds thereol will produce less than the minimum coverage required by this
Section by reason of co-insurance provisions or otherwise.  The term “full insurable value”
means one hundred percent (100%) of the actual replacement cost of the Property (excluding
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toundation and excavation costs and costs of underground flues. pipes. drains and other

uninsurable items).

(hy Comprehensive (also known as commercial) general hability insurance on an
“occurrence” basis against claims for “personal injury” fabthey and Lability for death, bodih
uury and damage to property. products and compicted operations, with respect to coy

erage
limits satisfactory to Lender with respect o any one eccurrence

and the aggregate of all
occwrenees during sny given annual policy period. Such insurance shall name | ender as an
addinonal insured.

() Workers™ compensation insurance for all cmployees of Borrower in such amount as is
cequired by Law and including employver™s fiability insurance, it required by [ ender.

() During any period of construction upon the Property, Boreower shall maintam, or
cause others o maintai, builder’s sk msurance (non-reporting form) of the type
customarily carried in the case of similar construction for one hundred percent (H00%) of
the tull replacement cost ot work in place and matenals stored at or upon the Property.

(<) I at any time any portion of amy structure on the Property ix insurable against
Casualty by Hood and is located n a Special Flood Hazard Arca under the Flood Disaster
Protection Act of 1973, as amended. a flood msurance policy in form and amount acceptable
to Lender but in no amount less than the amount sufficient to meet the requirements of
applicable Law as such requiremients may trom time (o time be in effect.

H) Loss of remtal value insurance or business merruption  insurance inoan amount
acceplable to Lender.

{g) Such other and further insurance as may be reguired from tme to time by Lender in
order to comply with regular requirements and practices of Lender in similar transactions
mcluding, 1 required by Lender, wind insurance and carthquake msurance. ~o fong ax am
such msurance is generally available at commercially reasonable premiums s determined by
Fender from time to time,

th) In addition o the foregoing, Borrower shail cause the Contractor o provide and
maintain comprehensive (commercial) general lability msurance and workers’ compensation
insurance for all cmployees of the Contractor meeting, respectively, the requirements of
Subscctions (b and {¢). above.

) Each policy of insurance (0 shall be ssued by one or more insurance companies cach
of which must have an AM. Best Company financial and performance rating ot A-1X or better
and are qualified or authonized by the Laws of the State 1o assume the rishs covered by such
policy. (11) with respect to the insurance desceribed under the preceding Subsections (a), (b) and
(¢). shall have attached thereto standard non-contributing. non-reporting, mortgagee clauses i
favor of and entithing Fender without contribution to collect any and all procecds pavable
under such insurance, cither as sole pavee or as joint payee with Borrower, (111} shall provide
that such policy shall not be canceled or modified without at least thirny (310 days prior writien
notice to Lender, and (iv) shall provide that any loss otherwise pavable thercunder shall be
payable notwithstanding any act or negligence of Borrower which might. absent such
agreement, result in a forferture of all or a part of such insurance payment. Borrower shall
promptly pay all premiums when due on such insurance and. not less than thirty (30) davs
prior to the expiration dates of each such policy, Borrower will deliver 1o Lender acceptable

—
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evidence of msurance, such as a renewal policy or policies marked “premium paid™ or other
evidence saustactory to Lender reflecting that all required insurance is current and in force.
Borrower will immediately give Notice to Lender of any cancellation of. or change in, any
msurance policy. Lender shall not, because of accepting, rejecting, approving or obtaming
insurance, meur any lability for (A) the existence, nonexistence. form or legal sufficiency
thercof, (B) the solvency of any insurer. or (C) the payment of losses. Borrower may satisfy
any msurance requirement hereunder by providing one or more “blanket™ msurance policies,
subject 1o Lender’s approval i each mstance as to limits, coverages. torms, deductibles.
incepion and expiration dates. and cancellation provisions. A summary of the insurance
coverages are set forth on Lxhibit § hereto

4.9 Adjustment of Condemnation and Insurance Cladims.

Boreower shall give prompt Notice o Lender of any Casualty or any Condemmation or
threatened Condemnation. Except as provided below, Lender s authorized, at its sole and absolute
option, to commience, appear in and prosecute, i its own or Borrower’s name, any action or
proceeding refating to any Condemmation or Casualty. and to make proot of loss for and to scttle or
compromise any Claim in connection therewith. In such case, Lender shall have the right to recenve
all Condemnation Awards and Insurance Proceeds, and may deduct theretrom all pavments of s
Expenses.  However, so fong as no Event of Default has occurred and 15 then continuing. and
Borrower is diligently pursuing its rights and remedics with respect to a Claim, (1) Lender wiil oblain
Borrower's written consent {which consent shall not be unreasonably withheld or delaved) before
making proof of foss for or settling or compromising such Claim and (1) Lender shail allow Borrower
within a reasonable period of time to make proot of loss, sertle or compromise any Clanm below the
Loss Threshold.  Borrower agrees to diligently assert its vights and remedics with respect to cach
Claim and to promptly pursue the settlement and compromise of cach Claim if the Clanm m excess of
the Loss Threshold. subject 1o Lender's approval. which approval shall not be unreasonably withheld
or defaved  Notwithstanding any provision to the contrary i this Agreement. if prior to the receipt by
Pender of any Condempation Award or [nsurance Proceeds. the Property shall have been sold
pursuant to the provisions of the Mortgage. Lender shall have the night toreeeive such tunds (a) to the
extent of any deficiency found to be due upon such sale wath terest thercon (whether or not a
deticiency judgment on the Mortgage shall have been sought or recovered or dented). and (b) 1o the
extent necessary 1o reimburse lcndcr for its Expenses. 1 any Condemnation Awards or Insurance
Proceeds are paid o Borrower, Borrower shall receive the saime in trust for Lender {other than Net
Proceeds below the Loss lhlcshold so long as no Event of Detault has occarred and is continuing) and
within ten (10) davs alter Borrower’s receipt of any Condemnation Awards or Insurance Proceeds
(other than such Net Proceeds below the Toss Threshold)., Borrower shall dehver such awards o
proceeds to Lender m the form in which they were received. together with any endorsements o1
documents that may be necessary to effectively negatiate or transfer the same to L ender. Borrowed
agrees to exceute and deliver from time to time. upon the request of Lender, stuch turther mstruments
or documents as may be requested by Lender to confirm the grant and wsignment to Lender of any
Condemnation Awards or Insurance Proceeds

410 Utihzaton of Net Proceeds.

(a) All Net Proceeds of the Loss Threshold must be utilized cither for payment of the
Obligations or for the restoration of the Property.  Net Proceeds may be utthzed for the
restoration of the Property only if no Event of Default shall exist and is then continuing. and
only if in the reasonable judgment of Lender (1) there has been no material adverse change in
the Borrower™s ability to complete Construction of the Improvements in accordance with the
Project Schedule, the Budget and Plan Specitications or the financial viability of the operation



of the Improvements, (i) the Not Proceeds. together with ather Tunds deposited with Lender
for that purposc. are sutlicient 1o pay the cost of the restoration pursuant o a budget and plans
and specifications approved by Lender. and (111} the restoration can be completed prior ©
Maturity Date and prior to the date required by the Take Out Financing Arrangements.
Otherwise, Net Proceeds shall be utilized for pavment ot the Obligations.

{th) I Net Proceeds are 1o be utifized for the restoration of the Property. the Net Proceeds
must be deposited in an interest-bearing account established by Lender with a financial
mstitution of Lender’s choice, which account will be assigned o Lender as additional seeurty
for the Loan. Disbursements of funds from the account will be made i a manner consistent
with. and subject to, the requirements for the funding of advances of the Loan and the terms of
this Agreement regarding the disbursement of Loan proceeds.

4.11 Management, Key Personnel.

Borrower at all thimes shall provide for competent and responsible management and operation
of the Property. Borrower shall notify Lender, in writing, prior o the hiring of any new Senior
Management Personnel of cach of Borrower or the General Partnier or the Amendment of any
substantial terms of the employment of said Senior Management Personnel. The hiring or changing
terms of employment of any such Senior Management Personnel shall be subject 1o Lender's prior
written approval. not to be unrcasonably withheld or defaved. Any Senior Management Personnel
contracts affecting the Property must also be approved in writing by Lender prior to execution of the
same. - Any termination of Senior Management Personnel shall he subject to notice to Lender
however, Borrower need not obtain prior written approval.

412 Books and Records; Financial Statements; Fax Returns.

Borrower will Keep and maintain full and accurate books and records administered in
accordance with GAAP. consistenthy applied. showing in detal the carnings and expenses of the
Property and the operation thercof. Borrower will keep and maintain its books and records. meluding
recorded data ot any Kind and regardless of the medium of recording, at the address of Borrower set
forth i Section 9.3, Borrower shall permit Fender, or any Person authorized by Lender, 1o inspect
and examine such books and records (regardiess of where muintamed) and all supporting vouchers and
data and 1o make copies and extracts theretrom at all reasonable times and as often as may be
requested by Lender. Borrower will furnish or cause to be furnished to Lender annual financial
statements, including balance sheets and income statements. for Borrower, cach Guarantor and the
Property, within ninety (90) davs after cach fiscal vear end for the respectinve reporting party. In
addition, Borrower will furnish or cause to be furnished to |.ender, with reasonable promptness (but
any event within five (3) Business Days). such interim financial statements of Borrower, each
Guarantor and the Propenty. together with such additional information. reports or statements i
connection therewith, as Lender may fron time to time request. Al financial statements must be in
form and detail aceeptable to Lender und must be certiticd as 1o acciracy by Borrower o the
respective Guarantor. as the case may be, and must be audited by natonallyv recognized independent
certified public accounting firm. Borrower shall pravide. upon Lender's request. convenient tacilitics
for the audit and verification of any such statement. Al certifications and signatures on behall ot
corporations. partnerships, limited liability companies and other entities shall be by a representative of
the reporting party satisfactory to Lender. Al financial statements for individuals shall be on | ender's
then-current personal finaocial statement form or in another form satisfactory to ender.



413 Lstoppel Certiticates.

Within ten (10) davs afier any request by Lender or a proposed assignee or purchaser of the
Loan or any interest therein, Borrower shall certify in writing 1o Lender. or to such proposed assignec
or purchaser, the then unpaid balance of the Loan and whether Borrower claims any right of defense or
setoff W the payment or performance of any of the Obligations. and if Borrower ¢laims any such right

of defense or setoft, Borrower shall give a detailed written description of such claimed right,

4.14 Lender's Rights to Pav and Perform.

I, alter any required notice, Borrower fails to promptly pay or perform any of the obligations
owing or due to any third party in connection with Construction of the Impravements or otherwise
related to the transactions contemplated by the Loan Documents within any apphicable grace or cure
periods, Lender. without Notice to or demand upon Borrower, and without waiving or releasing any
such obligation or Delault, may (but shall be under no obligation to) at any time thereatter make such
payment or perform such act for the account and at the expense of Borrower. Lender may ¢nler upon
the Property tor that purpose and take all action thercon as Lender considers necessary or appropriate.
At the option of Lender. following the occurrence and during the continuance of an Event of Defaulr,
Lender may apply any undisbursed 10an proceeds to the satisfuction of the conditions of the Loan
Documents wrespective of the allocation of such Loan proceeds in the Budget. Without hmiting the
generality ol the foregoing. Lender may pay directly from the proceeds of the Loan all interest bills
rendered by [ender in connection with the Loan. and following the occurrence and during the
continuance of an Event of Default may make advances directly to the Contractors, the title insurance
company. any subcontractor. sub-subcontractor or material supplier. or to any of them jointh . The
execution hercof by Barrower shall, and hereby does. constitute an irrevocable authorization 10 so
advance the proceeds of the Loan.  No further direction or authorization from Borrower shall be
necessary 1o warrant such direct advances. The Loan Amount shall be secured by the Mortgage and
other Seeurity Documents and shall satisfy the obhigations of Lender hercunder to the extent of the
amount of the dishursement.

415 Reimbursement; Interest.

I Lender shall incur any Expenses or pay any Claims by reason of the Toan or the rights and
remedies provided under the Loan Documents (regardless of whether or not anv of the 1oan
Documents expresshy provide for an indemnification by Borrower against such Claims). Lender's
payment of such Expenses and Claims shall constitute advanees to Borrower which shall be paid by
Borrower o Lender on demand. together with interest thercon from the date meurred until paid i tull
al the rate of interest then applicable to the 1 oan under the terms of the Noteo Fach advance shall be
secured by the Mortgage and the other Security Documents fully us i made © Borrower, regardless of
the disposttion thereot by the party or parties to whom such ads ance is made. Notwithstanding the
foregoing. however. inany action or proceeding to foreclose the Mortgage. to exercise L enders rights
with respect to any other Collateral or 1o recover or colleet the Obligations, the provisions of Law
governing the recovery of costs, disbursements and allowances shall prevail unaftected by this
Section.

416 Natfication by Borrower,

Borrower will promptly give Notice to Lender of the occurrence ot any Default or Lvent of
Default hereunder or under any of the other Loan Documents. Borrower will also promptly give
Notice to Lender of any claim of a default by Borrower. or any claim by Borrower of a default by any
other party. under the Architeet™s Contract. the Construction Contract and any other contracts with



respect to the Construction of the Improvements. If none of the foregoing events has occurred. the
chief financial otficer of Borrower shall certify thereto to | ender in writing which shall be delivered 1o
Lender, together with the delivery of the annual financiul statement and any interim Dinancial
stalement referred to in Section 4,12 )

417 Indemmnification by Borrower.

Borrower agrees to mdemnify Lender and 1o hold Lender harmless from and against, and 10
defend Lender by counsel approved by Lender agamstany and all Claims directly or ndirectly arising
out of or resulting from any transaction, act. omission, event or chreumstance in any way connected
with the Property or the Loan, including any Claim arising out of or resulting from (a) construction of
any Improvements, including any defective workmanship or materiais: (b) any tatlure by Borrower to
comply with the requirements of any fLaws or to comply with any agreement that apphies or pertains to
the Property. including any agreement with a broker or “tinder” in connection with the Loan or other
financing of the Property: (¢) any other Default or Lvent of Detault hereunder or under any of the
other Loan Documents: or (d) any assertion or allegation that Lender iy hable tor U0V Acl O OMISSIon
of Borrower or any other Person in connection with the ownership, development. financing, leasing,
operation or sale of the Property: provided, however. that Borrower shall not be obligated 1o
mdemnify Lender with respect 10 any Claim arising solely from the gross negligence or wiilful
misconduct of Eender. The agrecments and indemnifications contained in this Section shall apph 1o
Claims ansing both before and after the repayment of the Loan and shall survive the repaynient of the
Loan. any toreclosure or deed, assignment or conveyance in licu thereot and any other action by
Lender to enforee the rights and remedies of Lender hercunder or under the other Toan Documents.

418 Fees and Lxpenses

Borrower shall pay all fees. charges, costs and expenses reasonably  required 1o satishy the
conditions of the Loan Documents. Without limitation of the foregoing. Borrower will pay. when due.
and if paid by Lender will reimburse Lender on demand for, all reasonable fees and expenses of the
Loan Momtor, the tithe insurer, envirenmental engineers, appraisers, surveyors and Lender’s counsel
m-connection with the closing, administration, moditication. momitormg or any “workout™ of the
Loan. or the enforcement of Lender’s rights and remcedics under any of the Loan Documents

419 Appraisals.

Lender may obtain from time to tme an appraisal ol all or any part of the Property . prepared
m accordance with written instructions trom [ender, from a third-party appraiser satisfactory to. and
engaged directly by, Lender. The cost of one such appraisal obtaimed by Lender and the cost of cach
such apprassal obtaimed by Lender tollowing the occurrence of an Fyent of Detault shall be borne by
Borrower and shali be paid by Borrower on demand.

420 Principal Depository.

Borrower shall maintain with Wells Fargo Bank all of its principal deposit accounts for the
maintenance of business including the Borrower’s Deposit Account. cash management, operating and
administrative deposit accounts.  Borrower shall not maintain any other depository accounts without
Lender's prior written consent,

4.21 Board Representation.

In the event Borrower operates with a Board of Directors. then from and afler the Closing



Date during the term of this Agreenent. g representative of Lender will be notified of. and shall be
permitted (o attend. each of Borrower's and each of Guarantor's Board of Directors meetings (or the
cquivalent thereof) as an observer.

4.22  Compliance with Packers and Stockyard Act, Ete

Borrower shall (a) complete all Construction of Improvements and other processes and
procedures needed to commence Borrower's business as a packer at the Property. (b) upon
commencement of Borrower’s business, operate as a pacher m tull compliance with Chapter 40-15A
of the South Dakota Codified Laws, the apphicable regulations. orders and directives of the South
Dakota Animal Industry Board, the Packers and Stockyards Act and its applicable regulations. (¢)
obtain. maintain and tmely renew all licenses, pernnts and bonds neeessary (o operation the business
as a packer, (d) timely pay for all acquired livestock so as not 1o grant. incur or sufter the creation ol
any henan favor of livestoek sellers that is unpaid outside the vrdinary course of business. (¢} maintain
sole title to all purchased livestock, (1) satisty all requirements of the Food Security Act, the Packers
and Stockyards Act sufficient to obtain clear ttle to all purchased Tivestock, (g) comphy with all
employment and labor laws with respect 1o the Borrower's tabor force, (h) satisfy and comply with all
procedures. regulations, certification elements and directives required in the receipt, slaughter,
processing, packaging. storing and shipping of Tivestock and the resulting nicat products, and (i)
provide contemporancous notice to Lender of any and all clanms on any bond and any and ail
warnmegs, comphance directives, orders, adverse mspection reports, notice of violations or revocation,
and commencement of any administrative proceeding related to any permit. bond or license affecting
the facility or Borrower’s operation as a packer.

423 ARCOM Report.

As described more tully in the draft Phase 1 Fnvironmental Site Assessment and
Environmental Compliance Review of Northern Beet Packers. Aberdeen. South Dakota, dated
May 7. 2010, prepared by ALCOM Technical Services. approximately 800 galions ot diesel
fuel was released on the Land in August 2007, Lender understands that the diesel impacted
soil and cause such soil 10 be disposed ot off-site in accordance with appheable Law and ke
all other investigation and remedial actions tcollectively . such excavation, off-site disposal.
investigation and remedial actions arc referred o herein as “Response Actions” to the extent
such Response Actions are (i) required pursuant to applicable Law or by a Governmental
Authority or (il) requested. in writing. by Lender. In order 1o cover the cost of such Response
Actions, the amount of Thirty-one Thousand Dollars ($31.000) shall be included in the
Budget. The Borrower shall not use the $31,000 for any purpose other than 1o cover the cost
o Response Actions as deseribed in this Section .24 without the written consent of 1ender.

424 Lxistence. o preserve and maintain the organizational existence. rights.
franchises, licenses. trademarks, copyrights and privileges of Borrower.

4.25  Sale, Merger or Consolidation. To not liquidate. dissolve. merge or otherwise
consolidate Borrower with or into any other entitv, or sell. lease. transfer or otherwise dispose
of all or any substantial part of the assets of Borrower, without Iender's approval.

4.26  Iinancial Statements. Borrower agrees o prepare vearly reports, as specified
by Lender setting forth the operation, job creation and other financial information concerning



the operation. Said reports are to be provided at the same time as the audited financial
statements.

4.27  Inspection. To permit Lender, or any employee or agent of Lender. upon at
least twenty-four (24) hours telephonic notice, at any time during regular business hours to
inspect the properties and all books of Borrower.

428  Indebtedness. To not incur. permit to remain outstanding, asstme or in any
way become commiticd for indebtedness in respect of borrowed money, except: (i)
indebtedness incurred hereunder: (i) trade debt incurred for adequate consideration. on
commercially reasonably terms, and in the usual and normal course of business. and (i)
indebtedness disclosed in Exhibit C.

429 Liens. To not create. suffer or permit to exist any lien or encumbrance of any
kind or nature upon any ol its assets now owned or hereinatter owned or acquired. oxeept for
(1) liens, mortgages. and encumbrances in tavor of .ender: (1) indebtedness owed to Senior
Lender previously incurred: (iii) liens for taxes. assessments and other governmental charges
not yet due or which are being contested in good faith and for which reserves have been made
as shall be required by generally accepted accounting principles: and (iv) liens of landlords.
vendors, carriers. warchousemen, mechanics, laborers and materialmen arising at faw in the
ordinary course of business for sums not vet due or being contested in good faith and for
which reserves have been made as shall be required by generally accepred accounting
principles.

430 Taxes. To pay and discharge all taxes. assessments and governmental charges
or fevies imposed on Borrower, upon its income or profits or upon anv propertics belonging to
Borrower prior to the date on which penalties attach thereto: provided that Borrower shall not
be required to pay any such tax, assessment. charge. levy or claim that is betng contested in
good taith and by appropnate legal proceedings and as to which h adequate reserves shall have

been estabhished. and as to which no toreclosure, sale or similar proceedings have been

commenced.

431 Investments and Loans. To not make any loan, advance. extension of credit. or
capital contribution to any person or legal entity.

432 Muaintenance of Properties.  To maintain, or cause Lo be maintained. in good
repair. working order and condition (ordinary wear and tear excepted), all of Borrower's
properties, whether real or personal. owned or held under lease. and specitically including.
without limitation. the property subject o the Loan Documents. and from time to time make
or cause (o be made all repairs, renewals. replacements. additions. betterments and
improvements that may be reasonably required 1o keep and maintain such property in cood
condition and repair and in working order. wear and tear excepted.

433 Lranchises and Inteliectual Property. To take all reasonable acts 1o preserve
the Borrower’s ownership rights to all of its frunchise agreements and intellectual property.
including, but not limited to. trade names, entity names. trademarks, copyrights and patents.
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websites. and website domain names. and to take diligent action to challenge any cancellation
or infringement thereof by third partics.

434 Laws and Regulations. To comply in all respects with any and all applicable
federal. state, county and local laws. statutes. ordinances. orders. rules. codes and regulations
with respect to its real and personal property. businesses. assets. iy entory, and employees.

4.35 M»tiﬂczmon ol Legal Actons. 1o notify Lender in writing within Five (3)
days of receipt of any information indicating that any legal action has been or may be
commenced or threatened against Borrower where the amount in controversy. either directly
or indireetly. alone or in combination with any other actions, suits or provecdings exceed the
sum of Fifty Thousand Dollars ($30.000).

436 Adverse Change. Upon obtaining any knowledge of anv material adverse
change in the financial condition or future prospects ot Borrower, to promptly provide Fender
with written notice describing in detail the nature of such adverse che mnge.

437 Managers and Principal Place ol Business.  To not change the officers.
directors or managers of Borrower or other employees carning more than One Hundred
Thousand Dollars (3100.000) per vear. or the location of the exceutive office or principal
place of business of Borrower without Lender's approval.

438 Sell, Convey and Transfer. 1o not sell. comy ev. transfer, dispose of, or further
cncumber the properties of Borrower, pledge of partnership interests of Borrower, or any pan
thereot or any interest therein except as provided in this Agreement or any of the Loan
Documents. whether voluntarily. involuntarily - divectiy idirectly. or otherwise.

439 Indemnification. At Borrower™s expense. to protect. detend and indemnify.
and save and hold Lender harmless from and against any and all judgments, Habilitics, losses.
damages. costs or expenses. imcluding without limitation. court costs and reasonable attorney
fees. which arise out of, are caused by, or relate to any claim, demand. suit. cause ol action.
mvestigation or proceeding brought or asserted against Lender by any person or entity 1o the
extent the same relate to this Agreement. the Loan. the Note, any ol the Loan Documents
andfor any other documents. certificate or agreement delivered by Borrower o Lender in
connection herewith or therewith. Borrower shall immediately pay 1ender upon demand all
such judgments. habilitics. losses, damages. costs and expenses. including court costs and
reasonable altorney fees. incurred by Lender as result ot any legal or other action arising out
of this Agreement,  any of the Loan Documents, and'or any document. certificate or
agreement dehivered by Borrower to Lenders in connection therewith.

440 lurther Assurances. Following the making of the Loan or any installment
thereol. the Borrower shall promptly. at the request of the Lender. take such action and
exceute and deliver 1o Lender such further assignments. endorsements, consents, instruments,
agreements and/or other documents as Lender may reasonably request in order to perfect
Lender's security interests and otherwise  consunumate and  carry out the  transactions



contemplated by this Agreement, the Note and/or any of the Loan Bocuments for the benefi:
of Lender.

441 "I‘h_iﬂgc_i_ﬂjjggL{.‘_”_{g_{gg_:g, Lender shall not be liable to. and Borrewer shull save
Lender hamless from and against all claims of materialmen. contractors, subcontractors.
laborers and others for goods and delivered by them to Borrower or any of i1s properties or
services performed by them for Borrower or any of its properties or otherwise in connection
with Borrower. Borrower shall not be considered (0 be the agent of Lender for any purpose
whatsocver,

442 Capital_bxpenditures. Ay any time following the initjal completion of
construction of the Project. Borrower will not make any capital expenditure in excess of Five
Hundred Thousand Dollars ($500,000) without prior written consent ot Lender.

443 Restricted Payments. Borrower shall not. and will not he permitted o, declare
or make. or agree to make. or pay. etther directy or ndircetly, any distribution or dividend 10
any ot its members or owners hereunder unless specifically approved by Lender,

444 Compensatior
management fees to any executive, employee. partner, member or director in excess of any
salary set forth at the time of the execution of this Agreement and in event. no such payments
shall excced Two Hundred Fifty Thousand Dollars ($250.000) in any aggregate rolling
twelve-month period unless such compensanon 1o management has been approved by Lender.

on 1o Management.  Borrower shall not pay any  bonus or

445 Packers and Stockvards Act, 1921, The Borrower shall comply 1 all material
respects with the Packers and Stockyards Act. 1921, as amended (710508 181-229) and the
regulations promulgated thereunder so that the trust tor the benetit of ull unpaid cash sellers or
growers of beet thereby shall not arise in connection with its purchase of any such livestock.
Borrower shall not taken any action which would impair its ability 10 benefit from the trust
established under such Act in connection with any sales by the Borrower of beet covered by
such Act.

the foregoing covenants are in addition to the obligations. undertakings  and
agreements ol the Borrower contained in the Note and ather Loan Documents, cach of which
are incorporated herein by this reference. and all of which shall be deemed to have been made
by Borrower herein at and as of the date hereof. and as though made hereunder at and as of
the date hereof with the same force and effect as i the same were set forth in the bodv ol this
Agreement in their entiretv, and all such obligations, undertakings and agreements shall
survive the disbursing of the Loan and the execution and delivery of the Note and the 1.oan
Documents.

446 Permits,  Borrower shall secure all necessary city, local, state or tederal
permits required o operate said Project.

447  E-Verify. Borrower agrees that “U.S, Jaw requires companics to employv
only individuals who may legally work in the United States - with 118, Citizens. or forcign



citizens who have the necessary cmiplovment  authorization.  This
contributes greatly to the vibrancy and strength of
attracts  unauthorized emplovment.

diverse  workforee
our ceonomy. but that same strength also
E-Vertfy s an Internet-based system that allows
businesses to determine the cligibility of their employees to work in the United States, -
Verify is fast. free and easy to use  and it's the best way employers can ensure a legal
worklorce.”

“As a condition for maintaining/satistving Lender's loan to Borrower in good faith
and 1o avoid defaulting on the loan with respect to eltectively determining that any and all
persons hired and employed by Borrower are legal. Borrower will register to participate and
abide by all the requirements for voluntarily participating in the US. Government's “[-
Verily™ employment authorization verification program. operated by the U.S, Department of
Homeland Sceurity’s (DHS) US. Citizenship and Immigration Scrvices (USCIS). Pailure Dy
Borrower to register and fully abide by all the terms and conditions for use of E-Verify in
verilying un emplovee's employment authorization will be reason or grounds for declaring the
borrower to be i detault of the loan. with the full outstanding balance subject to tull and
immediate paviment to Lender.

SECTION V.
Negative Covenants.

5 Conditional Sales.

Borrower shall not incorporate in the Improvements any praperty acquired under a conditional
sules contract or lease or as 1o which the vendor retains title or a security interest that is not included in
the Budget. without the prior written consent of Lender,

3.2 Changes 1o Plans and Specitications.

Borrower shall not make or permit any changes in the Plans and Specitications. including any
such changes that alter, diminish or add 1o the work to be performed or change the design of the
Improvements. without the prior written consent of Lender and under such reasonable conditions as
Lender may establish. Lender’s prior written consent shall not be required, however, as to any change
order which a) individually docs not cause the fined or cuaranteed maximum price of the
Construction Contract 1o be mereased or decreased by more than $25.000 and. when added 1o all
previous change orders, does not cause such price to be increased or decreased by more than $100.000
in the aggregate, (b) does not result in a material change to the design of the mprovements, and (¢)
has been approved in writing by the Architect and any Governmentai Authority . tenant or other party
whose approval is required.

5.3 Insurance Policics and Bonds.

Borrower shall not do or permat to be done anvihing that would atiect the coverage or
mdemnities provided for pursuant to the provisions of any insurance policy. performance bond. labor
and material payment bond or any other bond given in connection with the development of the Tand
or the construction of the hnprovements.

i



5.4 Restrictions on Indebtedness.

Borrower will not create. incur. assume, guarantee or be or remain hable. contingenthy or
otherwise. with respect o any indebtedness other than:

(a) Customary accounts payable paid prior o any delmquency to trade creditors incurred
for services or goods purchased in the ordinary course of Borrower's business or in connection
with the development or Construction of the Improvements in accordance with the Plans and
Specifications and the Budget, provided that the aggregate amount of all such accounts shadl
notexceed $30.000 atany tme. other than approved product calegones;

{h} Indebtedness to Lender under any of the Loan Documents:

(<) Endorsements tor collection, deposit or negetiation and warranties of products or
services, in each case, incurrved in the ordinary course of business.

3.5 Restrictions on |.iens.

Borrower will not (i) create or incur or sutter 1o be created or incurted or (o exist any hien or
encumbrance (mcluding, without limitation, any lease) upon any of the Property ot any character
whether now owned or hereafier acquired. or upon the income or profits theretrom: (1) transter any of
the Property or the income or profits therefrom: (i) acquire. or agree or have an option to acyuire. any
propenty or asscts upon conditional sale or other tide retention or purchase money security agrecment.
device or arrangement: (iv) sufter to exist for a period of more than thirty (30) davs afier the same
shall have been incurred any indebtedness or claim or demand against it that it unpaid might by faw or
upon bankruptey or insolvency, or otherwise, be given any priority. whatsoever over its general
creditors; or (v) selle assign, pledge or otherwise transter any receivables with or withaut recourse:
provided that Borrower may create or incur or sufter to be created or incurred or to exist:

(a) Deposits or pledges made in connection with, or to secure payment of.
workmen's compensation, unemployment insurance. old age pensions or other
social seeurity obligations:

(b) Liens on the Property as and to the extent permitted by the Mortgage: and

{c) Liens i tavor of Lender under the {.oan Documents.
Borrower will not enter into or permit o exist any arrangement or agreement (excluding this
Agreement and the other Loan Documents) which directly or mdirectly prohibits Borrower or any

Guarantor {rom creating, assunung or ncurring any lien upon its properties. revenues or assels
wiether now owned or hereatter acquired in fuvor of Lender under the L oan Documents

5.0 Restrictions on Investments.

Borrower will not make or permit to exist or o remain outstanding any investment except
mvestments in:

(a) marketable dircct or guarantced obligations of the United States of America that
mature within one (1) vear from the date of purchase by the Borrower:

(b) demand deposits. certificates of deposit. bankers acceptances and time deposits of
United States banks having total assets in excess of $1.000.000.000; and

[
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(¢} securities commonly hnown as “commercial paper” 1ssued by a corporation organized
and existing under the laws of the United States of America or any state thereo! that at the
time of purchase have been rated and the ratings for which are not fess than "P 1" if rated by
Moody's, and not less than "A 1" if rated by S&P. V

provided, however. that such investments (other than demand deposits reterred to in Section 3.6(h)
above) will be considered investments permitted by this Section 3
to the satisfaction of Lender to provide to ender
such investments free of all liens.

O only if all actons have been taken
a first prionity perfected security interest in all of

5.7 Merger, Consolidation and Disposition of Asscls.
(a) Borrower will not become @ party o any merger. amalgamation or consolidation, or

agree to or effect any asset acquisition or stock acquisition (other than the acquisition of assets
in the ordinary course of business consistent with past practices)

(b Borrower will not become a party to or agree to or ettect any disposition of assets.
other than the sale of inventory and the disposttion of obsolete assets. in cach case in the
ordinary course of business consistent with past practices.

58 Sale and Leaseback.

Borrower will not enter mto any arrangement, directly or indirectly. whereby Borrower shall
sell or transter any property owned by it in order then or thereafier to lease such property or lease other
property that Borrower intends 1o use tor substantially the samce purpose as the property being sold o
transferred.

5.9 Transactions with Affi}iates.

Borrower shall not without prior approval engage in any transaction with any aftiliate
other than for services as emplovees. officers. and directors pursuant to contracts disclosed
previously to Borrower imcluding any contract agreement or other arrangement proy iding ftor
the furnishings of services o or by, providing tor rental of real or personal property to or from
or otherwise requiring payments to or from any such aftiliate or o the knowledge of
Borrower, any corporation, partnership, trust, or other entity in which such attiliate has its
substantial intercst or 1s an ofticer. director, trustee. or partner on terms more favorable to
such person than what would have been attainable on an arm’s length basis in the ordinary
course of business or the value of which the aggregate amount exceeds One Hundred
Thousand Dollars (S100.000} per fiscal vear of Borrower.  Borrower shall not enter into
Management Agreements, Serviee Agreements or other similar agreements with General
Partner,

510 Change in Nature of Business: New Line of Business.

Borrower will not engage i any line of business substantially different trom the lines of
business conducted by Borrower on the date hereof or engage or enter into any new line of business.

S Financial Covenants.

(a) Tang! et Worth. Borrower will not permit Tangible Net Worth at any time to be
fess than an amount equal to the unpaid principal amount of the Loan multiplied by 1.25.



{b) Funded Indebtedness to Sharcholder's Equity.  Borrower will not permit Funded
fndebiedness at any time 10 be more than 1.50 times Shareholder's Lquity,

{c) Compensation_to_Senior Managers. Borrower will not pay or become legalh
obhigated 10 pay any bonus, fees. salaries or other compensation (o Senior Managers excecding
F'wo Hundred Fifty Thousand Dollars ($250.000) in any rolling twelve-month period. “Senior
Manager™ means and includes any executive, cmployee. officer. partner, member director, or
manager whose annual compensation is One Hundred 1housand Dollars {3100.000) or more.

(h Interest Coxerage Ratio, From and after such time as the Property s operational as o
meatpacking plant. Borrower will not permit the Interest Coverage Rato at any time o be less
than 1.50.

512 Change in Control. Without the prior written consent of Lender. there shall be
no change in the day-to-day control and management of Borrower or General Partner, and no
change in the Organizational Documents of Borrower or General Partner. General Partner
shall not withdraw or be removed from Borrower without the prior written consent of | ender.
1t being acknowledged and agreed by Borrower and General Parter that any purported
withdrawal by or removal of General Partner without the prior written consent of Lender shall
be nult and void.

SFCTHON 6
Default

6.1 Events of Default. kach of the following occurrences or events shall constitute
an “Event of Default™ tor purposes of this Agreement:

011 Nonpayment.  ‘The faitture of Borrower to make any payment ot
principal or interest as set forth on the Note or any payment of any other
amount payable to or for the benelit of the Lender by Borrower under this
Agreement. the Note. other Loan Documents or anv other document,
mstrument or agreement delivered by Borrower to Lender in connection
herewith, when and as duc.

6.1.2 Nonperformance.  The tailure of Borrower to observe or perform
any of the obligations. undertakings or agreements that are required 1o be
observed or performed by it under the terms of this Agreement. the Note.
the Loan Documents or any other documents. instruments. or agreements
delivered o Lender by Borrower in connection herewith or therewith (other
than payment) if such failure continues beyond the grace period applicable
thereto, or such shorter period as may be reasonably specified in a written
notice thereol” from Lender in the event such failure could reasonabh be
expected 1o result i immediate loss or damage or rreparable harm o
Lender to a matenial degree.

6.1.3  Dissolution or_Transfer.  The dissolution. liquidation. merger or
consolidation of Borrower with or into any other entity, or the sale of all or
any substantial portion of the assets ol Borrower,
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6.1.4 Warranties.  Any marerial representation,  warranty,  schedule,
certiticate. financial statement, report, notice or other writing furnished by
or on behalf of Borrower o Lender or any representation or warranty
contained in this Agreement. the Note. the Loan Documents andior any
document. certificatc or agreement lurnished by Borrower to Lender in
connection herewith or therewith being false or misleading as and when
given or becoming false and misleading at any ume in the future.

6.1.5 LERISA. Fhe occurrence of any reportable event under  the
Employee Retirement Income Securty Act of 1974, as amended. in respect
of any employee benefit plan maintined for employees of Borrower.

0.1.6  Litigation.  T'he entry of any fimancial judgment resulting from
Judicial or administrative action against Borrower or with respect 1o ity
assets. in which the amount of such judgment alone or in combination with
any other unsatistied judgment exceeds Fifty Thousand and No/100 Dollars
($50.000.00), it such judgment remains undischarged for a period of sixty
(60) days or more after the date on which such Judgment becomes final
without any right of appeal to a higher court. and unless Borrower shall
have taken whatever action is required. mcluding without imitation. posting
a supersedeas bond, to stay proceedings to enforee such judgment.

6.1.7  Nonperformance on other Indebtedness.  The occurrence of any
default or event of detault, subject to curative rights. it any. or any event
which requires the prepavment ot borrowed money or the acceleration of
the maturity or pavment thereol. under the terms of any evidence of
mdebtedness or other contract or agreement issued or assumed or entered
into by Borrower with any third party where the amount involved. alone or
i combination with any other defaull or ¢vent. could reasonably be
expected to exceed Fitty Thousand and No/ 10O Dollars (S30.000.00)

0.1.8  Bankruptey - Filing of Petition.  The filmg by Borrower ot a
petition seeking refiel. or a consent or answer consenting to a petition
seeking reliet against Borrower under the Federal Bankruptey Code. as now
constituted or hereafter amended. or anv other applicable tederal, state.
tocal or loreign law regarding bankruptey., msolvency or creditors rights
generally. or the consent by Borrower to the institution of proceedings
thereunder or the filing ot any such petition or for the appointment or taking
possession of any substantial portion of Borrower’s assets by recerver.,
liquidator, assignec, trustee. custodian or similar official.

0.1.9  Bankruptey iy of Order for Reliet.  The entry of a decree or
order by any court for reliet in respect of Borrower under the Federal
Bankruptey Code, as now constituted or hereatter amended. or any other
applicable federal. state. local or foreign law regarding  bankruptey,
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