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| M \qeey his Subordination Agreement (the “Agreement”) is entered into this _—Hiday of
(A Ber ’ g by James A. Todd, Jr., an Alabama resident (*Todd™). The Reed Family
er ~ Parmership, Lid., an Alabama limited partnership (the “Partnership” and, together with Todd, the

e ' redItMS') and Aliant Bank (the "Bank").

WITNESSETH:

| WHEREAS, Alabama Bag Company, LLC (the “Borrower™), is indebted to each
of the Creditors for, among other things, various loans made by one or both of the Creditors,
ineluding, without limitation, those loans evidenced by (a) that certain Promissory Note dated
August 9, 1997 in the original principal amount of $30,000.00 made by the Borrower and payabie
to the order of Todd, (b) that certain Promissory Note dated August 9, 1997 in the original
principal amount of $30,000.00 made by the Borrower and payable to the order of the Partnership,
(c) that certain Revolving Credit Note dated September 9, 1997 in the original principal amount
of $200,000.00 made by the Borrower and payable to the order of Todd, (d) that certain Revolving
Credit Note dated September 9, 1997 in the original principal amount of $200,000.00 made by the
 Borrower and payable to the order of the Partnership, (e) that certain Promissory Note dated
 November 1. 1998 in the original principal amount of $187,500.00 made by the Borrower and
payable to the order of the Partnership and (f) that certain Promissory Note dated November 1,
1998 in the original principal amount of $187,500.00 made by the Borrower and payable to 1ts
order of Todd (collectively, the “Creditor Notes™); and

,_ WHEREAS, the Borrower is indebted to Bank pursuant to (1) that certain Note and
Security Agreement dated August 19, 1998 in the original principal amount of $181,241.49 and
(2) that certain Note and Security Agreement dated August 19, 1998 in the original principal
amount of $47,156.06 (together, the “Bank Notes™); and

WHEREAS the Bank and the Creditors have filed or will file certain financing
staternents under the Uniform Commercial Code with respect to their security interests in all or
some of the inventory, accounts, contract rights, general intangibles, instruments, fixtures, and
equipment of Borrower and the proceeds thereof; and

| WHEREAS, as a condition to the Bank making the loans to the Borrower
evidenced by the Bank Notes, the Borrower and the Creditors agreed to enter into this Agreement;

and

| | WHEREAS the parties hereto desire to establish the priorities of their respective
claims against the Borrower and of their security interests arising from the filing of said financing
statements and certain amendments to such financing statements which are contemplated by the

parties.
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NOW, THEREFORE, it is agreed among the parties hereto as follow& «3:&1(:.hI
intending to be legally bound hereby; e

1. "Borrower's Indebtedness to Bank” shall mean any and all obligations,
chzms liabilities and indebtedness, of Borrower to Bank arising under or with respect to the Bank
| Nﬁtes

| 2. "Bormwer S Indebtedness to Creditors” shall mean all obligations, claims,
llabilmes and indebtedness, of Borrower to the Creditors, or either of them, arising under or with
respect to the Creditor Notes.

3. The Creditors, and each of them, hereby subordinates in all respects (a) the
Borrower’s Indebtedness to Creditors to the Borrower's Indebiedness to Bank and (b) the
Creditors’ security interests and liens in and to the property of Borrower described on Exhibit A,
attached hereto (hereinafter referred to as the "Collateral™), to the security interest and liens of the
Bank in and to the Collateral (to the extent perfected and in accordance with applicabie law).

4, Except as otherwise expressly provided herein, priority of the parties’
security interests shall be in accordance with the provisions of the Uniform Commercial Code as
in effect in the jurisdiction where any of the Collateral is located.

5. Each of the Creditors agrees that, so long as any of Borrower's Indebtedness
to Bank shall remain outstanding, the Creditors will not, except upon prior written notice to the
Bank, (a) demand or take any legal action, or demand or institute any other proceedings for the
collection of all or any part of Borrower's Indebtedness to Creditors, or (b) foreclose or attempt
to foreclose its security interest, nor repossess or attempt to repossess any of the Collateral, nor
take any other steps to exercise any remedies or enforce any rights that they may have in the
Collateral, all of which remedies and rights are subordinate to the Bank's remedies and rights.

0. The Creditors, and each of them, agree that so long as there remains any
of Borrower's Indebtedness to Bank, the Creditors will not assign or transfer any of Borrower's
Indebtedness to Creditors or any instrument evidencing the same, unless and until such assignee
executes an agreement in favor of Bank containing substantially the same terms and conditions as
set forth herein.

7. Bank's delay in or failure to exercise any right or remedy shall not be
deemed a waiver of any obligation of either of Creditors or right of Bank. This agreement may
be modified, and any of Bank's rights hereunder waived, only by agreement in writing signed by’
Bank.

8. This agreement shall inure to the benefit of Bank's successors and assigns
and bind the respective heirs, legatees, personal representatives, Successors, and assigns of

Creditors.
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IN WITNESS WHEREOF, the parties hereto have executed, or caused th
ment to be executed, under seal, as of the date first above written.

ALIANT BANK
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