msolvency or creditors rights generally. or appointing or the taking of
possession of any substantial portion of the Borrower's assets by receiver,
liquidator, assignee, trustee. custodian or similar ofticial. or ordering the
winding up of or hquidation of the atfairs of the Borrower and any such
decree or order shall continue unstayed and in effect for a period of sixty
{60) consecutive days.

6.1.10 Insolvency. Borrower becoming insoivent or failing or being unable
to pay thetr debts as they mature, or admitting in writing their inability 1o
pay thetr debts as they become due. or making a general assignment for the
benelit of their creditors, or entering into any agreement suspending the
transaction of all or any substantial portion of their usual and customary
business operations.

0.1.11 bnvironmental Compliance.  The issuance or receipt ot any nolice
alleging violation of any environmental statte. law, ordinance. rule or
regulation relating o the present. previously or subsequently owned or
lcased real propertics of Borrower, provided that such violation remains
uncured Sixty (60) days after the receipt of the relevant notice by Borrower,

6.1.12 Construction Progress. Borrower tails 1o progress the construction
i accordance with the Project Schedule, other than tor delayvs caused by
Force Majeure, delay in loan disbursements. or a detault by the Contractor
under the Construction Contract provided such delay 15 not the result of the
actions ol Borrower.

6.1.13 Other Default. The occurrence of an event that constitutes a default
or Event of Default under either the Note. any of the Loan Documents.
and/or any other document, cernficate. strument or agreement delivered
by the Borrower to the Lender in connection with the transactions
contemplated herein or therein,

6.1.14 Curing Default. Except as otherwise stated herein, if Borrower is in
default under any ot the conditions sct torth in Section 3. Borrower shall
have Thirty (30) days from when notice of detault was given, to cure the
same.

6.1.13 Lapse of Permits or Approvals. Any pernut, hicense, certificate or
approval that Borrower is required to obtamn with respect o the
construction, operation, development. leasing or maintenance of  the
fmprovements or the Property lapses or ceases 1o be i full foree and eftect
and the same is not cured within five (5) dayvs of such lapse or cessation,

6.1.16 Material Adverse Change.  [n the reasonable opinion of Lender. the
prospect of pavment or performance of all or any part of the Obligations has
been impaired because of a material adverse change in the financial




condition. results of operations. business or  propertics of Borrower,
Guarantor or any other Person liuble for the payment or performance of any
of the Obhigations.

6.1.17 Mechanic’s Lien. A lien for the performance of work or the supply of
matcrials filed against the Property. or any stop notice served on Borrower. the
Contractor or Lender, remains unsatistied or unbounded for a period of sixty
(60) davs after the date of filing or service.

6.1.18  Performance _Enjomed or Prohibited.  Borrower s enjuined or
prohibited from performing any ot its obligations under any ot the Loan
Documents {or a pertod of more than {ifteen (13) consecutive days,

6.1.19  Appointment_of Receiver, Trustee, Liguidator.  Borrower, General
Partner or any Guarantor applies Jor or consents in writing to the appointment
of a recetver, trustee or liquidator of Borrower. any general partner of
Borrower, any Guarantor, the Property. or all or substantially all of the other
assets of Borrower, any peneral partner of Borrower or any Guarantor, or an
order. judgment or decree is entered by anv court of competent jurisdiction on
the application of a creditor appointing a receiver. trustee or liquidator of
Borrower, any general partner ol Borrower, any Guarantor, the Property. or all
or substantially all of the other assets of Borrower. any general partner of
Borrower or any Guarantor.

involving more than  Fitty- Thousand  Dollars ($30.000) entered  against
Borrower or anyv Guarantor, and Borrower or such Guarantor fails to discharge
the same. or causes it to be discharged or bonded oft to Lender’s satisfaction.
within thirty (30) days trom the date of the entry of such judgment.

6.1.21 Dissolution; Change in Businessy Status. Unless the written consent of
Lender is previously obtained. all or substantially all of the business assets of
Borrower or any Guarantor are sold, Borrower or any Guarantor is dissolved.
or there oceurs any change in the form of business entity through which
Borrower or any Guarantor presently conducts its business or any merger or
consohidation involving Borrower or any Guaranlor.

6.1.22 Detault Under Other Indebtedness. Borrower or any Guarantor fails to
pay any indebtedness (other than the Loan) owed by Borrower or such
Guarantor to Tender when and as due and payable twhether by acceleration or
otherwise).

6.1.23 Change in Controlling Interest. Without the prior written consent of
Lender. (i) Borrower's sole general partner fails 1o continue o be Northern
Beef Packers Management. LLC or ceases to own and control at least Forty
Percent (40%,) of the aggregate partner interests in Borrower. (i) more than
Forty-nine Percent (49%) of the limited partnership interests have been
transferred to a Person other than General Parner. or (i) General Partner
ceases 1o be owned and controlled solely by Mr. Oshik Song. or (iv) any
general partners in addition o General Partner are admitted to Borrower,
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SECTION 7
Remedies on Default

7 Remedies on Detault.

Upon the happening and during the continuance of any Event of Default. Lender shall have
the right, m addition to any other rights or remedies available (o Lender under the Mortgage or any of

the other Loan Documents or under applicable Law, 1o exercise amv one or more of the tollowing
rghts and remedies:

(a) Lender may terminate its obligation o disburse any further principal of the Loan
pursuant to this Agreement by Notice to Borrower.

th) Upon thirty (30) davs written notice Lender may accelerate all of Borrower's
Obligations under the Loan Documents whercupon such Obligations shall become due and
pavable,

{c) Lender may apply to any court of competent jurisdiction for, and obtain appointment
of a receiver for the Property.

{d) Lender may foreclose the Mortgage and/or exercise all remedies with respect 10 am
other Collateral.

(e} Fender may set ofl the amounts due Lender under the Loan Documents agaist all
accounts, credits, money, seeurities or other property of Borrower now or hereatfter under the
control, mamtained in an account, or in the possession of Lender to the credit or for the
account of Borrower, without notice to or the consent of Barrower,

() Fender may enter into possession of the Property and perform any and sl work and
labor necessary o complete the development ot the Land and the construction ot the
Improvements (whether or not m accordance with the Plans and Specitications) and to emplon
watchiien to protect the Property and the Improvements,  All sums expended by Lender for
such purposes shall be deemed 1o have been advanced 1o Borrower under the Note and shall
be secured by the Mortgage and the other Sceurity Documents. lFor this purpose, Borrower
hereby constitutes and appomts Lender its true and lawful attorney-in-fact with full power of
substitution, which power is coupled with an interest, but without amy tiducuny duny,
complete the work in the name of Borrower, and hereby empowers said attorney or attorney s,
in the name of Borrower or Lender:

(1) T'o use any tunds of Borrower including any balance which may be under the
control or maimntained w an account of Leader and any funds which may remam unadvanced
hercunder tor the purpose of completing the development ol the Land and the construction of
the Improvements, whether or notin the manner catled for i the Plans and Specifications:

) To make such addinons and changes and corrections to the Plans and
Specttications as shall be necessary or desirable m the judgment of Lender to complete the

development of'the Land and the construction of the Improvements:

(111} To employ such contractors, subcontractors, agents, architects and mspectors
as shall be necessary or desirable for smd purpose:
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{ivy) To pay, settde or compronuse all existung bills und clavms which are or may be
Hens against the Property, or may be necessary or desirable for the completion of the work or
the clearance of title 1o the Property:

(V) To execute all applications and certificates which may be required in the
name of Borrower:

(vi) To file for record. at Borrower's cost and oxpense and in Borrower’s name,
any notices of completion. notices of cessation of tabor, or any other notices that Lender in it
sole and absolute discretion may consider necessary or desirable to protect its seourity: and

(vity  To do any and cvery act with respect to the development of the Land and the
construction of the Improvements which Borrower may do tn its own behaly,

It is understood and agreed that this power of attamey shall be deemned 1o be a power coupled
with an interest which cannot be revoked so long as any Obligations are outstanding. Said atforney-in-
fact shall also have the power to prosccute and defend all actions or proceedings i connection with
the development of the Land and the construction of the Improvements and 1o take such actions and
require such performance as Lender may deem necessary

() In the event Borrower is not able to pay all obligations in full, then the amount
immediately due and pavable shall bear interest at the increased rate of Ten Percent (10%) per
annum or, if less. the maximum rate permitted by law until all amounts due hereunder or
thereunder are paid in tull and the Lender shall. without limitation be entitled to immediate
payment of such amounts together with all ot the interest accrued thercon.  Any interest
charged pursuant to this Paragraph shall be charged both as to any unpatd principal and
unpaid interest payments which have not been made according o schedule.

7.2

Section Na Release or Waiver, Remedies Cumulative and Concurrent

Borrower shall not be relieved of any Obligation by reason ot the failure of Lender to comply
with any request of Borrower or of any other Person to take action 1o foreclose on the Properts under
the Mortgage or otherwise to enforee any provision of the Loan Documents, or by reason ol the
release. regardiess of consideration. of all or any part of the Property. No delay or omission of Tender
to exercise any right. power or remedy accruing upon the happening of an Fvent of Detault shall
impair any such right. power or remedy or shall be construed 1o be a walver of any such Fyent ot
Default or any acquicscence therein.  No delay or omission on the part of Lender to excrene any
aption for acceleration of the maturity of the Obligations. or for toreclosure of the Mortgage or the
exercise of any right or remudy under any of the other Loan Documents or applicable Taw tollowing
Ay Event of Default as atoresaid. or any other option granted to 1 ender herennder inany one or more
instances. or the acceptance by Lender of any partial paviment on account of the Obligations shall
constitute a waiver of any such FEvent of Default and cach such option shall remain continuoushy in
full force and effect. No remedy heremn conferred upon or reserved to Lender is intended to be
exclusive of any other remedies provided for in the Loan Documents. and cach and cvery such remedy
shall be cumulative, and shall be in addition to every other remedy given hereunder, or under the Loan
Documents, ar now or hereafter existing at Law or in equity or by statute. Every right, power and
remedy given by the Loan Documents to Lender shall be concurrent and may be pursued separaiely.
successively or together against Borrower or the Property or any pan thercof. and every right. power
and remedy given by the Loan Documents may be exercised from time to time as often as may be
deemed expedient by Lender,



SECTION 8
Conditions of Lending

The obligation of the Lender to make the Loan, or any installment thereof, is subject o
the following conditions:

8.1 Documentation.  In addition to the conditions precedent set forth in the Loan
Documents, the obligation of the Lender w make the Toan, or any installment thereofl s
subject to the condition that Lender shall have received, at the expense of Borrower. cach of
the tollowing, duly executed and otherwise in form and substance satisfactory to Lender und
its counsel. and in such number of signed counterparts as Lender may request (except for the
Note. only one of cach shall be signed):

8.1.1 Cenificate of Limited Partnership and Certiticate _of Existence of
Borrower. A copy of the Certiticate of Linuted Partnership and a Certificate
of Existence ol Borrower. in cach case certified by the Scerctary of State tor
the State of its formation, to be true and correct.

8.1.2  (Certificate of No Delault. A certificate signed by Borrower certifying
that: (a) no Event of Default is continuing or will resuit trom the making ot
the Loan. or any applicable instaliment thereot: (b) that Borrower has observed
and performed all obligations. undertakings and agreements required 1o be
observed and performed under this Agreement, the Note and the Loan
Documents: and (¢) that the representations and warranties ol Borrower as
contained herein and therein are true and correct as of the date of the Loan, or
the applicable installment. as though such representations and warranties were
made on and as of that date.

81.3  Resolution of Borrower. A copy of the resolution of the partners and
dircctors or managers of Borrower authorizing or rattving the exeeution,
delivery and performance, respectively. ot this Agreement. the Note, and cach
of the other lLoan Documents and cach other document. certificate or
agreement provided for herein or therein.

8.1.4 Certificates of Incumbency. A certificate ol the partners of Borrower
certifving the names of the Managers and Members ol Borrower authorized 1o
sign this Agreement. the Note, the Toan Documents and all other agreements.
documents and instruments provided for herein and therein, together with

sample of the true signature of cach such Manager and Member. |ender may
conclusively rely on such certiticates.

8.1.5 Note. The Note. duly executed by Borrower.

€16 Sccuritv and Pledee Agreement and Mortgage.  The Sccurity and
Pledge Agreement and Mortgage. duly exeeuted by Borrower.




§.1.7 Lien Releases. tender shall have completed any and all UCC searches
it may deem to be necessary or appropriate in connection with this Agreement
and the transactions contemplated herein and Borrower shall have provided
Fender with such fully exccuted UCC-3 Termination Statements and such
other terminations and/or releases as are necessary in the opinion of Lender
and its counsel. in their sole discretion. 1o terminate or release all liens, claims.
seeurity nterests, charges or encumbrances aftecting the real estate or any
other assets owned by the Borrower, except as set forth in Exhibit €.

§.1.8  Miscellancous.  Such other documents and certificates, as Lender may
reasonably request.

8.1.9  Pledge of Membership Units. Borrower agrees to allow the pledge of
all of its Ownership Interests in Borrower to Lender as additional collateral tor
payment hereunder.

8.1.10 Appraisal.  Borrower agrees to provide an appraisal of sutficient

amount to satisty Lender and such appraisal shall be inan amount such that all
covenants herein are met.

8.1.11. State Pledge. Prior to any disbursement ot tunds. Borrower shall

obtain a commitment from the State of South Dakota to lend at least Ten
Million Dollars ($10.000.000) through various programs

8.1.12. USDA. Prior to any disbursement of funds. Borrower shall provide 1o
Iender proof that Borrower is proceeding to obtain tfrom the Umited States of
America’s Deparument of Agriculture a foan guarantece of at least Ten Milhon
Dollars ($10.000.000) to be used in said Project.

8113 EPOCH STAR LIMITED.  Prior to any disbursement ol funds.
Borrower shall provide to Lender proof that an agreement to purchase poch
Star Limited has been agreed upon and all rights thereunder assigned to
Lender.

8.1.14. Lienholder. All licnholders shall have signed a consent as agreed upon

by the parties.

& 115 Tide Insurance.  Title insurance shall be obtained with a Lender's

Policy in favor of Lender.

8.1.16. Lien Holders.  All previous lienholders, as set forth in Exhibit C have
subordinated their lien to Borrower for the tirst $30,000.000 loaned. Borrower
agrees that all lienholders shall be paid in full and the liens saustied trom the
proceeds of the first $30.000.000 loaned.
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8.2 Additional Conditions Precedent to Lender’s Obligations. Each of the
following is an express condition precedent to the obligation of the Lender to make the Loan.
or any instalhment thereot. to Borrower pursuant to the terms ol this Agreement. In the event
any onc or more of the following conditions are not satistied to Lender's reasonable
satisfaction, the Lender may at its option: (i) waive said condition and fund the Loan or the
applicable installment thereof? (ii) suspend performance and pursue such other remedies as
may be otherwise available under this Agreement. at law or in cquity: or (i) terminate this
Agreement, in which event the Agreement shall be of no further force or effect whatsoever as
between the parties.

8.2.1  Representations and Warranties. At the date of this Agreement and the
tunding of the Loan and any applicable installment thereof, the representations
and warranties sct torth in this Agreement, the Note. the Loan Documents and
all other documents. instruments or agreements delivered to Lender by
Borrower in connection herewith or therewith shall be true and correet as of
such date with the samc eftect as though those representations and warranties
had been made on and as of such date and are continuing 1o be made.

8.2.2  No Default. At the time of this Agreement and the funding of the Loan
or applicable mstallment thereof, and immediately after giving effect to the
Loan or the applicable nstallment thereof, Borrower be in compliance with all
the terms and provisions set torth herein and’or in the Note, the Loan
Documents and all other documents, mstruments or agreements delivered to
Lender by Borrower in connection herewith or therewith. on their part to be
observed or performed. and no Event of Delault shall have occurred and be
continuing at the time the Loan is made or would result trom making the oan
or any applicable istallment thereot,

8.2.3  Absence of Material Adverse Events. There shall not exist any state of
tacts or circumstances which could reasonably be expected to have a material
adverse effect on the assets. hnancial condition. results of operations or
prospects of Borrower or on the ability ot Borrower to repay the Loan in full
when due and/or observe or perform any part of the obligations, undertakings
or agreements required to be observed or performed by them under this
Agreement. the Note, the Loan Documents or any other document. mstrument
or agreements given o Lender in connection herewith or therewith.

8.2.4  No_Injunction.  No injunction, stay or restraming order shall be in
effect prohibiting the consummation ot the transactions contemplated by this
Agreement.

8.2.5 Absence of Fitigation. Except as disclosed i Exhibit Fuono action, suit.
imvestigation or proceeding shall have been commenced or threatened by any
governmental agency or any other person. firm or enlity against the Borrower
and/or any of its or their affiliates, members. officers. managers or directors,
with respect to their properties or with respect to the transactions contemplated
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hereby, challenging the rights of the parties hereto to consummate such
transactions of which could reasonably be expected to have a material adverse
effect on the assets of the Borrower or the tinancial condition or results of
operations ol prospects of Borrower, or on the ability of the Borrower 1o
observe or perform any obligation, undertaking or agreement required to be
observed or performed by it under this Agreement, the Note. the Loan
Documents or any other documents, instruments, certifications or agreements
dehvered to Lender in connection herewith or therewith.

8.2.6 All Proceedings to be Satistactory. All action and other proceedings to
be taken by Borrower in connection with this Agreement shall be reasonably
satistactory in form and substance to Lender and Lender’s fegal counsel.

SECTIONY
Miscellancous

9.1 Liabiity of Lender. Lender shall in no event be responsible or lable to any
person other than Borrower for the disbursement or failure to disburse the Loan Proceeds or
any part thereot and neither the Contractor, Loan Monitor. nor any Subcontractor. Sub-
subcontractor, laborer or material supplier. vendor or provider of services or seller of any
commaeditics or cattle shall have any right or claim against Lender under this Agreement or
other Loan Documents

9.2 Waiver of Default.  Lender may. by written notice to Borrower, at any time
and from time to time, waive any defauit in the pertformance or observance ot any condition,
covenant or other term hercof, which shall be for such period and subject to such conditions
as shall be specified in any such notice.  In the case of any such waiver. Lender andfor
Borrower, as may be appropriate, shall be restored to their former position and rights under
this Agreement. the Note and the Loan Documents, and any Event of Detault so waived shall
be deemed to be cured and not continuing: however, no such waiver shall extend o or impair
any right subsequent thercto or to any subsequent or other Event of Detault

9.3 Notices.  Any Notice, request. demand. waiver, consent. approval or other
communication which is required or permitted hereunder shall be in writing. Al such notices
shall be delivered personally. by cerufied mail. return receipt requested. or by reputable
overnight courier (in either case costs prepaid and addressed as provided herein), and shall be
deemed given or made upon receipt thereott All such notices are to be given or made to the
parties at the tollowing addresses (or 1o such other address as any party may designate by a
notice given in accordance with the provisions of this Section):

H o Lender: Joop Bollen
SDIF Limited Partnership 6
416 Production Street North
Aberdeen, SD 57401



With a copy to: Teftrey T Sveen
Siegel. Bamncut & Schutz, 1.1..P.
400 Capital Building, 415 S, Main Strect
P.O. Box 490
Aberdeen. South Dakota 37402-0490
[sveen’a shslaw net
(605) 226-1911 Fax

I to Borrower: David Palmer
Northern Beel Packers Limited Partnership
38749 135" Suect
Aberdeen, South Dakota 57401

With a copy to: Rory King
Bantz, Gosch & Cremer. L.L.C.
305 Sixth Avenue SE
Aberdeen. South Dakota 57402

9.4 No Waiver: Cumulative Remedics. Lender shall not by any act be deemed to
have waived any right or remedy hereunder.  No failure o exercise. nor any delay in
exereising. on the part of Lender, any right. power or privilege hercunder shall operate as 4
watver thereol. No single or partial exercise of any right. power or privilege hereunder shall
preclude any other or lurther exercise thereot, or the exercise of any other right. power or
privilege. A waiver by Lender of any right or remedy hereunder on any one occasion shall
not be construed as a bar o any right or remedy which Lender would otherwise have on any
future occaston. The rights and remedics herein provided are cumulative. may be exercised
singly or concurrently and arc not exclusive ol any rights or remedies provided at Taw or
equity.

9.5 Survival of Agreements. All covenants, agreements. undertakings. obhgations
and all representations and warrantics set torth or made herein shall survive delivery of the
Note, the Loan Documents and the making of the Loun. and shall nevertheless remain i
etfect and be enlorceable as between the parties and in accordance with their terms tor the
statute of limitations period applicable thereto.

9.6 [Further Documents. Borrower agrees o do such further acts and things, and to
execute, acknowledge and deliver such additional documents or instruments as L.ender may at
any tume rcasonably request in connection with the administration of this Agreement o1
related to the Note or the Loan Documents or in order to better assure and confirm to Lender
its rights and powers hereunder and thereunder.

V.7 Binding Agreements; Assignments.  This Agreement and the terms. covenants
and conditions hereof. shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs. successors. trustees, receivers, adminmistrators, and assigns. except that
Borrower shall not be permitted to assign this Agreement or any interest herein orin the Loan
Documents or the collateral. or any part thereof, as deseribed herein and therein. or otherwise




pledge, encumber or grant any option with respect to the collateral governed by the Loan
Documents, or any part thereof. except to the extent specifically permitted under the terms of
the Loan Documents.  Lender shall be entitled 1o sell or assign its interest or participation
interest in the Loan with notice 1o Borrower.

9.8 Enure Agreement. This Agreement. the Note, the Loan Documents and any
documents, instrumients. or agreements given to the Lender by Borrower hereunder or
thercunder represent the complete and exclusive agreements of the parties with respect to the
subject matter hereot and thereof and replace and supersede any and all prior agreements or
understandings. whether writien or oral, with regard thereto and all negotiations leading up o
their execution and delivery.

9.9 Amendment.  Neither this Agreement nor any provisions thereot may be
amended, modified. waived, discharged or terminated gencrallv, except by an instrument in
writing duly signed by or on behalt of Borrower and Lender.

9.10  Incorporation by Reference. kach of the recitals st forth at the beginning of
this Agreement, all ol the exhibits which are attached hereto and all ol the documents and
agreements referenced herein, specitically including, without limitation, the original Credit
Agreement. except as amended herein, the Note and the Loan Documents, are incorporated
herein by this reference with the same force and cffect as it the same were set forth in the
body of this Agreement in their entircty.

911 Interpretation.  Any uncertainty or ambiguily existing herein shall not be
interpreted against any party because such party prepared any portion of this Agreement. but
shall be interpreted according (o the application ot rules ol interpretation of contracts
generallv, The headings used 1 this Agreement are inserted for convenience and reference
only and are not intended to be an integral part of or to affect the meaning or mterpretation ol
this Agreement.

9.12  Severability. Provided the same would not deprive the Lender of the benefit off
its bargain hercunder or thereunder. if any term or provision of this Agreement. or the Note,
the Loan Documents or any other document or instrument executed in connection therewith,
including amendments and modifications or the application thereot 1o any person or
circumstance, shall to any extent be invalid or enforceable i any junisdiction in which
enforcement is sought. the terms and provisions or the application of such terms or provisions
or the application of such terms or provisions o persons or circumstances shall be inceffective
to the extent of such invalidity or unenforceability in such jurisdiction without invalidating the
remaining provisions hereot, which shall nevertheless remain in force and be enforceable as
among the parties hereto and any such prohibition or unentorceabihity shall not invahidate or
render unenforceable such provisions in any other jurisdiction.

9.13 Time is of the Lssence. Computation of Time. Time is of the essence with
respect to every covenant, condition to be satistied, and action to be taken hereunder. and the
parties shall proceed accordingly with respect to every action necessary. proper or advisable
to make effective the transactions contemplated by this Agreement. Whenever the last day for




the exercise ol any privilege or the discharge of anv duty hereunder shall fall upon any day
which 1s not a business day. the party having such privilege or duty may exercise such
privilege or discharge such duty on the next succceding business day.

914 Choiee of Law. This Agreement shall be governed by, and construed in
accordance with, the internal laws of the State of South Dakota.  Any legal action or
proceeding with respect to this Agreement or any document related hereto shall be brought
only in the Fitth Judicial Circuit Court in Aberdeen, Brown County, South Dakota, or the
United States District Court for the District of South Dakota, Northern Division, in Aberdeen.
Brown County, South Dakota and. by exccution and dehivery of this Agreement. cach party
hereto hereby accepts for itsell and in respect of its property, generally and unconditionally,
the jurisdicuion of the aforesaid courts.  The parties hereto hereby irrevocably waive any
objection, including. without limitation, any forum non conveniens, which any ot them may
now or hercafter have to the bringing of such action or proceeding in such respective
jurisdictions.

915 Warver of Jurv Tnal

Borrower and Lender waive trial by jury in respect of any dispute and any action on
such dispute.  This waiver is knowingly, willingly and voluntarily made by Borrower and
Lender. and Borrower and Lender herby represent that no representations of fact or opinion
have been made by any person or entity to induce this waver of trial by jury or to in any way
modify or nullify its effect.  This provision is a material inducement for the parties entering
into this Loan Documents. Borrower and [ender are cach hereby authorized to file a copy of
this section in any proceeding as conclusive evidence of this waiver of jury trial. Borrower
turther represents and warrants that is has been represented in this signing of this Agreement
and in the making of this waiver by independent legal counsel, or has had the opportunity to
be represented by independent legal counsel selected of its own free will, und that it has had
the opportunity to discuss this waiver with counsel.

910 No Warranty by Lender,

By accepting or approving anything required to be observed. performed or tultitled by
Borrower or to be given o [ender pursuant o this Agreament, including any certificate. Sunvey.
receipt, appraisal or insurance policy. Lender shall notbe deemed 1o have warranted or represented the
sulficiency. legality . effectiveness or legal etfect of the same. or of any term. provision or condition
thercol and any such acceptance or approval thereot” shall not be or constitute any warranty or
representation with respect thereto by Lender.

9.17  Standard of Conduct of 1ender.

Nothing contained in this Agreement or any other Loan Document shall limit the right of
| ender to exercise its business judgment or to act, in the context of the granting or withholding of any
advance or consent under this Agreement or any other Loan Document. in a subjective manner.
whether or not objectively reasonable under the circumstances, so long as Lender’s exercise of ity
business judgment or action is made or undertaken in good faith. Borrower and Lender intend by the
foregoing to set forth and atfirm their entire understanding with respeet to the standard pursuant to
which Lender's dutivs and obligations are to be judged and the parameters within which Lender’s



discretion may be exercised hereunder and under the other Loan Documents. As used herein, “good
faith™ means honesty in fact in the conduct and transaction concerned.

918 CREDIT AGREEMENT NOTICE. 7O PROTFCT BORROWER AND
EENDER FROM - ANY  MISUNDERSTANDING OR  DISAPPOINTMENTS. ANY
CONTRACT. PROMISE, UNDERTAKING, OR OFFER TO FOREBFEAR REPAYMIENT
OF MONEY OR TO MAKE ANY OTHER FINANCIAL ACCOMMODATION IN
CONNECTION WITH THIS LOAN OF MONEY OR GRANT OR EXTENSION OF
CREDIT, ORANY AMENDMENT OF. CANCELLATION OF. WAIVER OF. OR
SUBSTITUTION FOR ANY OR ALLL OF THE TERMS OR PROVISIONS OF ANY
INSTRUMENT OR DOCUMENT EXECUTED IN CONNECTION WITH THIS LOAN OF
MONEY OR GRANT OR EXTENSION OF CREDIT, MUST BE IN WRITING TO BE
FFFECTIVEL

Signature un Following Page



IN WITNESS WHERPOP, the partics hereto have set their bands and scals the din
and vear first abos ¢ written,

NORTHERN BEEF PACKERS. SDIF LIMITED PARTNERSIHP 6
FIMETED PARTNERSHIP
By T en By:
B , - S oo
o b
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EXHIBIT A

REAL PROPERTY DESCRIPTION

PARCEL I NBP Lagoon Lot 1 in the Southwest Quarter of Seetion 7. Township 122
North. Range 63 West of the Sth P.M.. according to the plat thereot of record. Brown County,
South Dakota.

PARCEL I Blocks 1.2, 3.4, 5, and Lots 1. 2, and 3. Block 6. H & S First Subdivision in

the North Half of Section 36, Township 123 North, Range 64 West of the 5th P.M.. acvording
to the plat thercot of record. Brown County, South Dakota.
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EXHIBIT B

NOTE
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EXHIBITC
SUBORDINATED AND SHARED DER
Subordinated:

None

Shared Collateral Position:

Nonge

Liens which are subordinated to Lender are currently:

MNDak Concrete, Inc. $ S00.826.60
Concrete Contractors. Inc. $3.702.000.00
Industrial Builders. Inc. S 349.782.30
MeNeil Retrigeration, Inc, S 66985540

Dakota Supply Group. Inc. S 34,049.04
Red Wilk Construction. Inc. $ 299.520.00
Hanlon Brothers $  29.887.15
Picree and Harris Engineering. Inc. § 1087301
Artic Industries. Inc. $ 211.257.70
Fargo Tank & Steel Co. $ 13298283
Pugleasa Company. Inc. § 15492565
Jensen Rock and Sand. Inc. S 39413252



EXHIBITD

COLLATHERAL ASSIGNMIENT

(1) all cquipment. including. but not limited 10 livestock. machinery. furniture, turnishings.
accounts receivables, supplies. cash. invemory, and vehicles. now owned or hereatter
acquired. by Borrower. a South Dakota Limited Partnership. engaged in the operation of beet
plant and other related ancillary structures. together with all accessions, parts. attachments.
ACCessSOries, or appurtenances. or appertaining, attached. kept, used or intended tor use. and all
substitutions, improvements, replacements and additions: (2) all accounts und  general
intangibles. now existing or subsequently arising: (3) all mterests of Borrower. now existing
or subsequently arising. trom the sale or rendition of services to its customers which give rise
to any accounts or general itangibles now held or hereafier wequired: (4) all contract rights,
now existing or subscquently arising: (5) all chattel paper. documents or instruments relating
to accounts:  (6) all hixtures now or herealter atfixed. attached or tocated on the real property
described i the Mortgage of even date unless listed below as an exception: and (7)  the
proceeds. products and accessions of and to any and all ot the toregoin

}
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EXHIBITE
UNPAID TAXES

Current
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EXHIBITF

OUTSTANDING LITIGATION

Foreclosure action on a Mechanic’s Lien of Scott Olson Digging’s claim of $2.100.000.

Foreelosure action by SD Contractors. Inc. vo NBP for a claim of approximately S600.000.



EXHIBIT G

Detinitions
Unless the context otherwise specifies or requires. the following terms shall have the
meanings herein specitied, such definitions to be applicable equally to the singular and the plural

torms of such terms and to all genders:

TAANT means the American Arbitration Association. or any successor thercol,

20011,

“Affiliate” means. with respect o any Person, another Person that diveetly. or indirectlv
through one or more mtermediaries. Controls or is Controlled by or is under common Control with the
Person specificd.

“Architect” means an architect reasonably approved by Lender. its successors and permitted
assigns. Lender hereby approves of Mallot Creek Group, Inc. as an Architeet,

Contract” means any contract for architectural services relating to the
development of the Land and/or the construction of the Improvements between Borrower and
Architect. and approved in writing by Lender in its reasonable discretion, as the same may be amended
from time to tme with the prior written approval of Lender

“Authorized Signer™ means any signer of this Agreement. acting alone, or any othe
representative of Borrower duly designated and authorized by any Authorized Sigoer 1o sign draw
requests in a writing addressed 1o Lender. which writing may include a draw request in the form
attached hereto as Exhibit H.

“Borrower’s Deposit Account”™ means an account cstablishied with a financial institution of
Lender's choiee and under the dominion and control of Lender.

“Budget” means the breakdown ot hard costs and soft costs attached hereto as Exhibit 1 as the

same may be revised from time o time pursuant to the written recommendation of Architeet. the
Project Manager and the Loan Monitor and with the written approval of Lender,

“Business Day ™ means any day that 1s not a Saturday. Sunday or banking holiday i the State
or the oftice in the ¢ity i which the Note s pavable.

~Casualty ™ means any act or occurrence of any kind or nature that results in damage. loss or
destruction to the Property.

“Claim™ means any Hability, suit. action, claim. demand. loss, expense. penalty. fie,
judgment or other cost of any Kind or nature whatsoever, including fees. costs and expenses of
attornevs, consultants. contractors and experts.

“Closing Date™ means the date on which all of the conditions set forth on the Closing
Check!list have been delivered or completed to the satistaction ot Lender.



“Code” means the Internal Revenue Code of 1986, as amended.

the Borrower and cach Guarantor, whether real or personal. tangible or intangible, on which any iens
are granted or purported to be granied pursuant to any Sceurity Document.

“Completion of Construction”™ means, with respect to the Construction of the Improvements,
the satistaction of all ol the conditions_set in the Credit Agreement..

under the exercise ob the power of condemnation or ennnent domai, whether temporaridy or
permancatly. by any Governmental Authority or by any other Person acting under or tor the benefit of
a Governmental Authoriry.

“Condemnation Awards™ means any and all judaments. awards of damages (including
severance and consequential damages). payments, proceeds. settiements, amounts paid for a taking in
lieu of Condemnation, or other compensation heretofore or hereatfter made. including interest thereon,
and the right to receive the same. as a result of, or in connection with, any Condemnation or threatened
Condemnation.

“L.oan Monitor™ means a person or firm appointed or designated by Lender from time to time
to inspect the progress of the development of the Land. the construction of the Improvements and the
conformity of construction with the Plans and Specificarions. the Budget and the Project Schedule, and
to perform such other acts and duties for such other purposes as Lender may trom time to time deem
appropriate or as may be required by the terms of this Agreement. The parties hereby agree that such
Loan Monitor shall be chosen by Lender. Any reasonable fees or expenses paid to the Loan Monitor
shall be reimbursed i full by Borrower.

construction of the Improvements between Borrower and the Contractor or any other contractor. and
approved in writing by Lender in its reasonable discretion. as the same may be amended trom time
time with the prior written approvat of Lender.

“Construction ol the Improvements” means the development of the Land and/or the
completion of the construction of the Improvements,

~Contral™ means the possession. directly or mdirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting
power. by contract or otherwise, “Controlling” or “Controlled ™ have meanings correlative thereto.

“Detault™ means an event or circumstance that, with the giving of Notice, if required pursuant
1o the Loan Documents. or lapse of time, or both. would constitute an Event of Default under the
provisions of this Agreement.

“Deposit Account_Control Agreement” means any Deposit Account Control Agreement or
Account Control Agreement. if used. among the applicable financial mstitution at w hich deposit o1
securities accounts are maintained. by Borrower or. as the case may be, any Guarantor, and 1ender.
which agreement. infer afia. evidences the Lender’s dominion and control over the appheable accounts
and acknowledges Lender’s security mterest therein,
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“Dispuie” means any controversy. claim or dispute between or among the parties 1o this
Agreement. including any such controversy. claim or dispute arising out of or relating 1o (a) this
Agreement, (b) any other Loan Document, (¢) any related agreements or instruments. or (d) the
transaction contemplated herein or therein {including any claim based on or ansing tfrom an alleged
personal injury or busiiess tort),

“Lnvironmental  Agreement”™ means the Eoviconmental  Indempification  and  Release
Agreement of even date herewith by and between Borrower and Lender pertaining to the Property . as
the same may from time to tme be extended, amended, restated or atherwise moditied.

“ERISA™ means the Employee Retirement ncome Security Act of 1974, as amended.

“lvent of Default”™ means any event or circumstance specified in Article VI and the
wmlmmm.c \m,h eV ent or circumstance bevond the applicable grace and/or cure periods therefor, it

“Expenses”™ means all Tees. charges. costs and expenses of any reasonable nature whatsoever
incurred at any time and from tme to time (whether before or after an Bvent of Detaulty by Lender in
making. funding, administering or modifving the Loan, in negotiating or entering into any “workowt”
of the Loan, or in exercising or enforcing any rights, powers and remedies provided in the Mortgage or
any of the other Loan Documents, including attornevs” fees, court costs. receiver’s fees, management
tees and costs meurred 1 the repair, maintenance and operation ofL or taking possession ol or selling,
the Property.

“Force Majeure™ means strikes, lock-outs. war. civil disturbance, natural disaster, acts ol
terrorism or acts of God which cause a delay in Borrower’s performance of an Obligation related to
the work of construction: provided. however, that {a) Borrower must give Notice to Lender within ten
(10) days after the occwrrence of an event which it believes to constitute Force Majeure, (b) m no
event shall Force Majeure extend the time for the performance of an Obligation by more than sixty
(60) days, and (¢) circumstances that can be remedied or mitigated through the payment of money
shall not constitute Force Majeure hercunder to the extent such remedy or mitigation 1s deemed
reasonable by Lender in its sole discrenon.

“lunded Indebtedness™ means, as of any Jate of determination, for the Borrower. the sum ot
(a) the outstanding principal amount ot all obligations. whether current or long-term, for borrowed
money (including Obligations hereunder) and all obligations evidenced by bonds, debentures. notes.
loan agreements or other sunilar instruments, (b) all purchase money indebtedness. (¢) all direct
obligations arising under letters of credit (including standby and commercial). bankers™ acceptances.
bank guaranties. surety bonds or similar instruments. (dy all obligations i respect of the deterred
purchase price of property or services (other than trade accounts payvable m the ordimary course ol
business). (¢) above of any partnership or joint venture (other than a joint venture that is itselt a
corporation or limited liability company) in which the Borrower is a general partiner or jomt venturer,
unless such Indebtedness is expressly made non-recourse to the Borrower,

~Project Manager™ means a Project Manager acceptable to Lender i ats reasonable discretion
and its successors and permitted assigns. Any contract with the Project Manager shali be submitted to
Lender for Lender’s approval.

“(ieneral Partner”™ means Northern Beef Packers Management 11L.C, a South Dakota himited
Jiability company.
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“Governmental Authority”™ means any governmental or quasi-governmental entitv. mcluding
any court, department, convmission, board, burcau. agency. admmistration. service. district or other
istrumentality of any governmental entty.

“GAAPT means generally accepted accounting principles in the United States set forth in the
opinions and pronouncements of the Accountmg Principles Board and the American Instiute of
Certified Public Accountants and stalements and pronounicements of the Financial Accountng
Standards Board or such other principles as may be approved by a significant segment of the
accounting profession in the United States, that are applicable 1o the circumstances as of the date of
determination, consistently apphed.

“Improvements” means all on-site and off-site improvements to the Land for a beet slaughter
and fabrication plant complex to be constructed vn the Land including. without imitation. a 237.000
square foot processing building attached 1o a 31,000 square foot enclosed stockyard, a 48.418 square
foot rendering and utility building connected 1o the processimg building through an underground
passage, and a conerete roadway entering the fenced sie from 135th Stoon the northwest side of the
site that runs south behind the processing plant and east to the stockyard. together with all fixtures,
equipment and appurtenances now or fater to be located on the Land andror in such improvements.

“Insurance Proceeds”™ means the insurance claims under and the proceeds of any and all
policies of insurance covering the Property or any part thereof. including all returned and uncarned
premiums with respect to any insurance relating to such Property. in cach case whether now ot
hercatter existing or anising.

“Interest Coverage Ratio” means, as ol any date of determination, the ratio of (a) EBITDA tw
the prior fiscal quarter to (b) Interest Charges for such fiscal quarter.

~Land” means the land described in and encumbered by the Mongage.

“Law™ or “Laws™ means all tederal. state and local laws, statutes. rules. ordmances,
regulations, codes. licenses, authorizations. decisions. injunctions, mterpretations. orders or deerees of
anv court or other Governmental Authority hay ing jurisdiction as may be in effect from time to time.

~Loan™ means. the loans trom Lender 1o Borrower, the repayment obligations in connection
with which are evidenced by the Note,

“Loan Amount” means up to Sixty Milhon and No 100 Dolars (360.000.000).

“f oan_Documents”™ means (s Agreement, the Noteo the Mortgage. the L trommenteal
Agreement, the Security Documents, any and all other documents which Borrower, Guarantor or am
other party or parties have exceuted and delivered. or may hereatter exceute and deliver, to evidencee.
secure or guarantee the Obligations, or any part thereofl as the same may from time to time by
extended. amended. restated. supplemented or otherwise modified.

“Loss [1 old” means Net Proceeds, the aggregate amount of which 1s less than $250.000.

“Materi

Contracts™ means those contracts and agreements described in this Agreement.

“Maturity_Date™ has the meaning set forth i the Note.
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Mortgage™ means the Mortgage, Assignment of Leases and Rents. Security Agreement, and
Fixture hh‘ng ul'cwn dm herewith given by Borrower to Lender to secure the Obligations. as the
same may from ime to tme be extended, amended, restated. supplemented or otherwise modified.

means the gross proceeds from any Condemnation or Casualty remaming after payment of all
expenses, including attorneys™ fees, incurred in the collection of such gross proceeds.

“Note™ means the Note of ¢ven date herewith, in an amount equal to the Loan Amount, made
by Borrower to the order of Lender. as the same may from time 1o time be extended. amended.
restated. supplemented or otherwise modificd.

“Notice” means a notice, request, consent, demand or other communicauon given in

Lender arising pursuant to, or on account of, the provisions of this Agreement. the Note or any of the
other Loan Documents. including the obligations: (a) to pay all principal, interest, late charges.
prepayment premiums (if any) and other amounts due at any time under the Note: (b) to pay ail
Lxpenses. indemnification payments, fees and other amounts due at any time under the Mortgage or
anv of the other Loan Documents, together with interest thereon as provided i the Martgage or such
Loan Document: and (¢) o perform, observe and comply with all of the terms, covenants and
conditions. expressed or imphed. which Borrower is required to perform, observe or comply with
pursuant to the terms of the Mortgage or any of the other Loan Documents.

“Qrganizational Documents™ means, (a) with respect to any corporation, the certiticate o
articles ol incorporation and the bylaws (or equivalent or comparable constitutive documents w ith
respect to any jurisdiction): (by with respect to any Himited habihity company. the certificate or articles
of formation or organization and operating agreement: and (¢) with respect 1o any parinership. joint
venture. trust or other form of business entity. the partnership. joint venture or other applicable
agreement of formation or organization: and. in each case. any agreement, instrument. filing or notice
with respect thereto filed mn connection with its formation or organization with the applicable
Governmental Authority in the jurisdiction of its formation or organization and. if applicable. any
certificate or articles of formation or organization of such entity.

“Person” means an individual, a corporation. a partnership. a jomt venture, a imited habilin
company. a trust, an unincorporated association. any Goy ernmental Authority orany other entity

“Plans and_Specitications™ means any and all plans and specitications prepared 1o cotnection
with the development of the Tand and/or the construction of the Improvements and approved i
writing by Lender, as the same may from time to time be amended with the prior written approval of
Lender not to be unreasonably withheld or delayed.

“Project Schedule™ means the estimated schedule tor commencement and completion of the
development of the land and construction of the mprovements attached hereto as Exhibir L, as the
same may be revised from time to time with the written approval of Lender.

and the other Security Documents.



“Restricted Payment™ means, in relation 1o Borrower, and (a) declaration or payment of any
dividend on or in respect of any cquity terest, the purchase, redemption, deleasance, retirement or
other acquisition of any equity interest of Borrower, directly or indirectly, the return of capital by
Borrower to any equity holder. or any other distribution on or  respect of any equity interest of
Rorrower or (b) paviment or prepayment by Borrower to the Borrower’s sharcholders (or other equity
holders) or amy Alfiliate of Borrower or any Guarantor.

~SIF Limuted Partnership 67 means, Lender.

“Security Doecuments” means, all Security Instruments eaecuted and delivered o Leader on
November 4. 2010 or from time to time thereafter by Borrower or Guarantor pursuant to any of the
Loan Documents.

“SecurityInstrumient” means any  securily  agreament. assignment, pledge  agreement,
financing or other similar statement or notice. continuation statement, other agreement or Instrument.
or any amendment or supplement to any thereof, creating. governing or providing for. evidencing or
perfecting any security terest or lien.

“Senior_ Management _Personnel” <hall be defined as the CLO. CFO. Plant Manager, or any
other employee of the Company who carns i excess of One Nuandred Thousand Dollars ($100.000)
per year in either salary or bonus.

“Shareholders” Lguiny” mcans as of amy date of determnation, Sharcholders’ equity of the
Borrower as of that date determmed in accordance with GAAP.

“State” means the State of South Dakota.

“Survey™ means a map or plat of survey of the Land which contorms with Lender’s survey
requirements set torth in the Closing Cheeklist and with the "Minmum Standard Detail Requirements
for Al TA/ACSM 1 and Title Surveys™ jointly established and adopted by ALTA and NSPS i 2003
and pursuant to the Accuracy Standards as adopted by ALTA and NSPS and m etiect on the date when
the Survey is certified o Lender in the form specified i the Closing Checkhist.

“Tangible _Net Worth™  means as of any date determination. shareholders™ equity of the
Borrower on that date minus the intangible assets of Borrower on that date.

“Taxes” means all taxes, levies. imports. dutics, deductions, withholdings. assessments, fees
ar other charges, whether general or special, ordimary or extraordinary. or foreseen or untoresec,
which at amy time may be assessed. fevied. confirmed or imposed by any Governmental Authority o
any communitics facifities or other private district on Borrower or on any of its properties or assels or
any part thereof or in respeet of any of its franchises. busmesses. income or profits. mcluding any
interest. additions to or penaltics applicabie thereto.

=2010 Offering Memorandum™ means the January 10. 2010 South Dakota Regronal Center
EB-3 Immigrant Investor Program Confidential Oftering Memorandum with respect to Borrower.
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