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STATE OF ALABAMA )
SHELBY COUNTY )

ESTOPPEL CERTIFICATE AND AGREEMENT

This ESTOPPEL CERTIFICATE AND AGREEMENT is entered into by The Industrial
Development Board of the City of Columbiana, an Alabama public corporation (the “IDB”),
for the benefit of GSCP (NJ), L.P., a Delaware limited partnership, in its capacity as collateral
agent (the “Agent”) for the ratable benefit of the lenders (or participants) (collectively, whether
one or more, or whether in the capacity as a participant, the “Lender”) from time to time party to
that certain Amended and Restated Loan Agreement, dated as of December 1, 2006, as amended,
restated, supplemented or otherwise modified from time to time (the “Loan Agreement”) and

certain other parties as set forth below:

WHEREAS, Agent, on behalf of the Lender, entered into a loan with Worldtex, Inc., a
Delaware corporation, Regal Manufacturing Company, Inc., a Delaware corporation, Premier
Narrow Fabrics, Inc. (f/k/a Elastic Corporation of America, Inc., a Delaware corporation
(“PNF”), Knight Holdings, Inc., a Delaware corporation, and Georgia Narrow Fabrics, LLC, a
Delaware limited liability company (collectively, the “Borrowers”), as evidenced by those
certain notes each titled “Second Amended and Restated Secured Subordinated Promissory

Note”, executed by the Borrowers, to the Lender named therein, in the aggregate amount of
$16,000,000.00, all dated October 11, 2007 (collectively the “Notes” and the “Loan™);

WHEREAS, the Loan is also evidenced by the Loan Agreement and secured in part by,
among other things, that certain Mortgage, Assignment of Lease and Rents and Security
Agreement (the “GSCP Mortgage”™) dated December 1, 2006 being recorded in the Office of the
Judge of Probate of Shelby County, Alabama (the “Probate Office”) as Instrument Number
20061201000584500, executed by (a) the IDB, as to its interest in and to (i) the fee simple estate
in and to Parcel One and Parcel Two of Schedule A to the GSCP Mortgage, the legal description
for Parcel One and Parcel Two being attached hereto marked as Exhibit A, (i1) the Equipment
and (iii) the Improvements (collectively, the “IDB Fee Estate”) and (b) PNF as to its interest in
and to (i) the leasehold estate in Parcel One and Parcel Two of Schedule A to the GSCP
Mortgage, (ii) the leasehold interest in the Equipment and the Improvements (collectively, the
“PNF Leasehold Estate”) created pursuant to that certain Lease Agreement by and between the
IDB, as the lessor and NFA Corp. (“NFA”), as the lessee, dated June 1, 1992, filed for record in
the Probate Office as Instrument #1992-12554, said Lease Agreement being amended by First
Amendment to Lease Agreement by and between the IDB and NFA, dated May 1, 1997,
recorded in the Probate Office as Instrument #1997-17481 ( the “First Amendment”), as assigned
and assumed by PNF pursuant to that certain Assignment and Assumption of Lease Agreement
and Guaranty Agreement, by and between the IDB, NFA and PNF, dated December 1, 1997,
filed for record in the Probate Office as Instrument #1997-39777 (collectively, the “Lease™) and
(iii) the fee simple estate in and to Parcel Five of Schedule A to the GSCP Mortgage, the legal
description for Parcel Five being attached hereto marked as Exhibit A, held by PNF (the “PNF
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Fee Estate”, the PNF Fee Estate and the PNF Leasehold Estate, collectively, the “PNF
Mortgaged Property™);

WHEREAS, Borrowers have defaulted under the Loan and the Agent, for the Lender, has
begun the process of enforcing its remedies under the GSCP Mortgage and Loan Agreement,
including the foreclosure of the PNF Mortgaged Property scheduled for December 23, 2009, as
may be postponed or re-scheduled from time to time in Agent’s sole discretion (the
“Foreclosure™), all in accordance with the laws of the State of Alabama;

WHEREAS, prior to any such Foreclosure, the Agent, for the Lender, wishes to have the
IDB verify the current and future status of the Lease;

WHEREAS, the IDB wishes to set forth the rights of any purchaser (a “Foreclosure
Purchaser”) of the PNF Mortgaged Property at the Foreclosure sale pursuant to the terms of the
GSCP Mortgage (or should the Agent, the Lender, or any of their affiliates, related companies or
subsidiaries, or designees, including, but not limited to, WIX Land Co. Inc., a Delaware
corporation (singularly, a “Lender Party” or collectively, the “Lender Parties”) acquire the PNF
Mortgaged Property at the Foreclosure, then to any subsequent vendee of the Lender Parties (a
“Subsequent Vendee™)) to make clear that at the time of such sale, such Foreclosure Purchaser or
Subsequent Vendee shall become, and assume the obligations of, the lessee under the Lease
without the need for further action on the part of the IDB, PNF, the Foreclosure Purchaser or
Subsequent Vendee; and

WHEREAS, the IDB wishes to set forth the status of the IDB Fee Estate mortgaged
under the GSCP Mortgage in light of any Foreclosure sale of the PNF Mortgaged Property.

NOW, THEREFORE, in consideration of the above premises, the IDB hereby certifies as
follows:

1. The Lease is in full force and effect, constitutes the entire agreement between the
IDB and PNF, has not been modified, changed, altered, amended or supplemented 1n any respect
(except as shown on Exhibit B). Attached hereto as Exhibit B is a true and complete copy of
the Lease. The term “Project” as defined in the Lease includes the term “Project Site” as defined
in the Lease. All capitalized terms used but not defined herein shall have the meaning given to
them in the Lease.

2. No notice of default under the Lease has been given by the IDB to PNF; no notice
of default has been received by the IDB from PNF; and, to the actual knowledge of the IDB, but

without having performed any independent review or examination of the matter, the IDB is not
aware of any existing default under the Lease.

3. The initial Lease term was extended by the First Amendment from June 1, 2004

to June 1, 2011, and the Lease may be automatically renewed under Section 9.02 of the Lease
through June 1, 2022.

4. The Bonds issued pursuant to the Indenture have been paid in full.
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J. Pursuant to Section 5.05 (d) of the Lease, there are no further rent payments due
under the Lease until the renewal term is exercised, at which point rent is $100 per year, payable
annually in advance pursuant to Section 9.03 of the Lease.

6. The option to purchase the IDB Fee Estate for $1, as granted under Section 9.03
of the Lease is exercisable at any time by a lessee thereunder during the Lease term, including

the renewal term.

7. No consent of the IDB is required for the lessee under the Lease to assign the
Lease or mortgage its leasehold interest in the Project.

8. No actions, whether voluntary or otherwise, are pending against, or contemplated
by, the IDB under the bankruptcy or other insolvency laws of the United States or of any state
thereof.

9. The IDB hereby recognizes (i) such Foreclosure Purchaser that is the successtul
bidder at the Foreclosure conducted pursuant to the GSCP Mortgage, and/or (i1) any Subsequent
Vendee following the Foreclosure sale, as the lessee under the Lease for the remaining term of
the Lease, including any renewals of the Lease as provided therein, without the need of
executing any further documentation. Notwithstanding the foregoing, the IDB agrees to and
shall execute any and all reasonable documentation requested by any Lender Party, Foreclosure
Purchaser or Subsequent Vendee to evidence such recognition, including, but not limited to,
providing IDB’s consent to an Assignment and Assumption Agreement although the IDB hereby
re-affirms that its consent to the assignment and assumption of the Lease is not required.

10. Agent, the Lender Parties, Foreclosure Purchaser, Subsequent Vendee, Borrowers
(and their members, shareholders and/or partners), any title insurance company insuring the
Foreclosure, and their respective successors and assigns shall be entitled to rely on this Estoppel
Certificate and Agreement. The IDB acknowledges that Agent and the Lender Parties are
proceeding with the Foreclosure of the GSCP Mortgage in reliance on this Estoppel Certificate
and Agreement.

11. The IDB is a public corporation, duly organized, validly existing and in good
standing under the laws of the State of Alabama, and has the corporate power to enter into this
Estoppel Certificate and Agreement. This Estoppel Certificate and Agreement has been duly
authorized and executed by the IDB.

12.  The IDB is aware of no claim or offset or any defense the IDB may have against
Agent’s or any of the Lender Parties’ enforcement of its rights under the GSCP Mortgage,
although the IDB has performed no independent inquiry of the matter and is relying on its actual
knowledge.

13.  Any notice required under the Lease following the Foreclosure shall be sent as
follows:

If to the IDB: Chairman of IDB
c¢/o The Mayor of the City of Columbiana
107 Mildred Street

-3 -
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WTX Land Co. Inc.

c/o0 GSC Group
300 Campus Dnive, Suite 110

Florham Park, NJ 07932

Executed on the date of the acknowledgement below, to be effective as of the Z{  day

of TJec  ,2009.

The Industrial Development Board of the City of
Columbiana, an Alabama public corporation

s

' X

STATE OF ALABAMA)

COUNTY OF SHELBY)

I, the undersigned authority, a Notary Public in and for said County in said State,
hereby certify that e, - B,,,jj_!ﬂ o , whose name as  Clag [ ain
of The Industrial Development Board of the City of Columbiana, an Alabama public corporation,
1s signed to the foregoing instrument and who is known to me, acknowledged before me on this
day that, being informed of the contents of said instrument, he, as such officer and with full
authority, executed the same voluntarily for and as the act of said corporation.

Given under may hand and official seal this the {3 _day of Dteyn hegs 2057

Notary Public

My commission expires: [ - a’l S- 217
|[AFFIX SEAL]
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Legal Description

Legal Descriptions of Parcel One and Parcel Two (which are leased parcels) and Parcel Five
(which 1s owned in fee by PNF)

PARCEL ONE:

Commence at the Northeast corner of Section 27, Township 21 South, Range 1 West; thence run
in a Southerly direction along the East line of Section 27 for a distance of 1488.68 feet to a point
on the south right of way of Alabama Highway Number 70; thence turn an angle to the right of
77 degrees 41 minutes 41 seconds and run in a Southwesterly direction along the South right of
way line of Alabama Highway Number 70 for a distance of 21.78 feet to the point of beginning;
from the point of beginning thus obtained turn an angle to the right of 6 degrees 56 minutes 50
seconds and continue in a Southwest direction along the South right of way of Alabama
Highway Number 70 for a distance of 292.20 feet to the intersection of the Southeast right of
way of the Southern Ratlroad; thence turn an angle to the left of 28 degrees 48 minutes 17
seconds and run in a Southwest direction along the Southeast right of way of the Southern
Railroad for a distance of 296.60 feet; thence turn an angle to the left of 55 degrees 45 minutes
23 seconds and run 1n a Southerly direction for a distance of 268.23 feet; thence turn an angle to
the left of 90 degrees 00 minutes and run 1n an Easterly direction for a distance of 536.07 feet;
thence turn an angle to the left of 90 degrees 00 minutes and run in a Northerly direction for a
distance of 462.86 feet to the point of beginning. Situated in Shelby County, Alabama.

According to survey of Jimmy A. Gay, RLS #8759, dated June 27, 1991, and updated revised
survey of Jon P. Strength, RLS #21181, of Gonzales-Strength & Associates, updated March 21,
2002, certified March 27, 2002, Job No. Rev. 12288.-11609.

PARCEL TWO:

Commence at the Northeast corner of Section 27, Township 21 South, Range 1 West; thence run
South along the East line of said Section 27 for a distance of 1488.68 feet to the point of
beginning; from the point of beginning thus obtained, thence turn an angle to the right of 77
degrees 41 minutes 41 seconds and run in a Southwesterly direction along Southern right of way
of Alabama Highway 70 for a distance of 21.78 feet; thence turn an interior angle to the right of
102 degrees 23 minutes 10 seconds and run in a Southerly direction for a distance of 530.26 feet;
thence turn an interior angle to the right of 76 degrees 42 minutes 43 seconds and run in a
Northeasterly direction for a distance of 283.37 feet; thence turn an interior angle to the right of
101 degrees 45 minutes 18 seconds and run in a Northerly direction for a distance of 524.69 feet
to a point on the South right of way of Alabama Highway 70; thence turn an interior angle to the
right of 78 degrees 17 minutes 58 seconds and run in a Southwesterly direction along said right
of way for a distance of 124.95 feet; thence turn an interior angle to the right of 180 degrees 50
minutes 51 seconds and run in a Southwesterly direction along said right of way for a distance of

121.69 feet to the point of beginning. Situated in Shelby County, Alabama.
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According to survey of Jimmy A. Gay, RLS #8759, dated June 27, 1991, and updated revised
survey of Jon P. Strength, RLS #21181, of Gonzales-Strength & Associates, updated March 21,
2002, certified March 27, 2002, Job No. Rev. 12288.-11618.

PARCEL FIVE:

Commence at the Southwest corner of the Northwest quarter of Section 26, Township 21 South,
Range 1 West; thence run in a Northerly direction along the West line of the Northwest quarter
for a distance of 459.85 feet to a point in the centerline of a Creek and the point of beginning;
from the point of beginning thus obtained turn an angle to the right of 74 degrees 51 minutes 04
seconds and run in a Northeasterly direction along the centerline of a creek for a distance of
127.96 feet; thence turn an angle to the left of 3 degrees, 53 minutes 24 seconds and continue 1n
a Northeasterly direction along the centerline of a creek for a distance of 148.04 feet; thence turn
an angle to the left of 73 degrees 21 minutes 32 seconds and run in a Northerly direction for a
distance of 182.00 feet; thence turn an angle to the left of 100 degrees 48 minutes 34 seconds and
run in a Southwesterly direction for a distance of 262.79 feet; thence turn an angle to the left of
76 degrees 47 minutes 34 seconds and run in a Southerly direction for a distance of 203.53 feet
to the point of beginning. Situated in Shelby County, Alabama.

According to survey of Jimmy A. Gay, RLS #8759, dated June 27, 1991, and updated revised
survey of Jon P. Strength, RLS #21181, of Gonzales-Strength & Associates, updated March 21,
2002, certified March 27, 2002, Job No. Rev. 12288.-17267.
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LEASE AGREEMENT

Dated June 1, 1992

Between

Inst # 1952-12554

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF COLUMBIANA

and

NFA CORP.

Relating to the issuance of
$8,100,000
Revenue Bonds (NFA Corp. Project),
Series 1992-A
by
The Industrial Development Board
of the City of Columbiana

Fxecutnd o 8 Counterparts of
Which thas ii"COunlcrpad# ]
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THIS LEASE AGREEMENT dated June 1, 1992 is entered into by THE
INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF COLUMBIANA, a public
corporation organized under the laws of the State of Alabama (the "Issuer"), and NFA CORP.,
a corporation organized under the laws of the Commonwealth of Massachusetts ("NFA").

Recitals

The Issuer will issue its $8,100,000 aggregate principal amount of Revenue Bonds (NFA
Corp. Project), Series 1992-A (the "Bonds") pursuant to a Trust Indenture dated June 1, 1992
(the "Indenture") between the Issuer and AmSouth Bank N -A., a national banking association
with its principal place of business in Birmingham, Alabama (the "Trustee"). The Bonds will
be issued for the purposes of (i) refunding the Issuer’s $4,800,000 Revenue Bonds (NFA Cormp.
Project), Series 1991-A, dated June 1, 1991 and (ii) financing a portion of the costs of acquiring,
constructing and equipping certain improvements to existing industrial facilities (the "Project").

Pursuant to this Lease Agreement the Issuer will agree to lease the Project to NFA and
NFA will agree to pay rentals to the Issuer at such times and in such amounts as shall be
sufficient to pay when due the principal of, premium (if any) and interest ("Debt Service") on
the Bonds. Pursuant to the Indenture, the Issuer shall assign and pledge to the Trustee all the
Issuer’s rights under this Lease Agreement, except for certain rights relating to indemnification,
reimbursement of expenses and receipt of notices and other communications.

As security for the payment of Debt Service on the Bonds, NFA will enter into a
Guaranty Agreement dated June 1, 1992 (the "Bond Guaranty®) in favor of the Trustee, whereby
NFA will guarantee payment when due of Debt Service on the Bonds.

NFA will cause AmSouth Bank N.A., a national banking association with its principal
place of business in Birmingham, Alabama (the "Bank"), to issue an irrevocable letter of credit
in favor of the Trustee to enable the Trustee to pay Debt Service on the Bonds and the purchase
price of Bonds tendered for purchase in accordance with the terms of the Indenture.

The 1nitial Letter of Credit will be issued by the Bank pursuant to a Credit Agreement
dated June 1, 1992 (the "Credit Agreement") between the Bank and NFA whereby NFA will

agree, among other things, to reimburse the Bank for all amounts drawn by the Trustee pursuant
to the initial Letter of Credit.

As security for NFA'’s obligations under the Credit Agreement, NFA and the Issuer shall
execute a Mortgage, Assignment of Leases and Security Agreement dated June 1, 1992 (the
"Mortgage") in favor of the Bank, whereby the Bank will be granted a mortgage, assignment
and pledge of, and security interest in, the Project, the rights of NFA under this Lease
Agreement and certain other collateral.

74566.02/2952-0002
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The Bonds shall be limited obligations of the Issuer payable solely out of (i) payments
by NFA pursuant to this Lease Agreement and the Bond Guaranty, (ii) any other revenues,
rentals or receipts derived by the Issuer from the leasing or sale of the Project, and (iii) money
received by the Trustee from a draw on the Letter of Credit. The Trustee will not have a lien
on or security interest in the Project. The Mortgage is for the sole benefit of the Bank to secure
the obligations of NFA under the Credit Agreement.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto covenant, agree and bind themselves as follows:

ARTICLE 1

Definitions and Other Provisions

of General Application
SECTION 1.01 Definitions

For all purposes of this Lease Agreement, except as otherwise expressly provided or
unless the context otherwise requires:

(1) Capitalized terms not otherwise defined herein shall have the meaning assigned to
them in the Indenture.

(3) The definitions in the recitals to this instrument are for convenience only and shall
not affect the construction of this instrument.

(4) All accounting terms not otherwise defined herein have the meanings assigned to
them, and ‘il computations herein provided for shall be made, in accordance with generally
accepted accounting principles. All references herein to " generally accepted accounting
principles” refer to such principles as they exist at the date of application thereof.

(3) Al references in this instrument to designated "Articles"”, "Sections” and other
subdivisions are to the designated Articles, Sections and subdivisions of this instrument as
originally executed. '

(6) The terms "herein", "hereof" and "hereunder” and other words of similar import
refer to this Lease Agreement as a whole and not to any particular Article, Section or other
subdivision.

(7) All references in this instrument to a separate instrument are to such separate
instrument as the same may be amended or supplemented from time to time pursuant to the
applicable provisions thereof . '
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(8) The term “person” shall include any individual, corporation, partnership, joint
venture, association, trust, unincorporated organization and any government or any agency or
political subdivision thereof.

SECTION 1.02 Effect of Headings and Table of Contents

The Article and Section headings herein and in the Table of Contents are for convenience
only and shall not affect the construction hereof.

SECTION 1.03 Date of Lease Agreement

The date of this Lease Agreement is intended as and for a date for the convenient
identification of this Lease Agreement and is not intended to indicate that this Lease Agreement
was executed and delivered on said date.

SECTION 1.04 Separability Clause

If any provision in this Lease Agreement shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby.

SECTION 1.05 Governing Law

This Lease Agreement shall be construed in accordance with and governed by the laws
of the State of Alabama.

SECTION 1.06 Counterparts

This instrument may be executed in any number of counterparts, each of which so
executed shall be deeme- an original, but all such counterparts shall together constitute but one

and the same instrumern..

ARTICLE 2

Demising Clause

For and in consideration of the performance and observance by NFA of the agreements
and covenants of this Lease Agreement to be performed and observed by NFA, the Issuer does
hereby lease and demise to NFA, and NFA does hereby lease, take and hire from the Issuer the

following property:

74566.02/2952-0002
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Project Site

The real property and interests therein described in Exhibit A attached hereto, together
with all easements, permits, licenses, rights-of-way, contracts, leases, tenements, hereditaments,

appurtenances, rights, privileges and immunities pertaining or applicable to said real property
and interests therein (herein referred to as the "Project Site").

II.

Improvements and Other
Buildings and Structures

The buildings, structures and improvements to be constructed on the Project Site pursuant
to Article 3, more particularly described in Exhibit C to this instrument (herein referred to as
the "Improvements"), and all other buildings, structures and improvements now or hereafter
located on the Project Site.

I1l.

Equipment

The personal property and fixtures described in Exhibit B attached hereto and all other
personal property and fixtures acquired or to be acquired by the Issuer with the proceeds of the
Bonds, including all substitutions and replacements for such personal property and fixtures
(herein referred to as the "Equipment").

SUBJECT, HOWEVER, to Permitted Encumbrances, which are described in Exhibit
E to this Lease Agreement. :

ARTICLE 3
Acquisition of the Project

SECTION 3.01 Agreement to Acquire

(a) The Project Site has been acquired by the Issuer in accordance with the instructions
of NFA. The Project Site is described in Exhibit A to this Lease Agreement. The
Improvements to be constructed and installed on the Project Site are described in Exhibit C to
this Lease Agreement. The personal property and fixtures to be acquired and installed as part
of the Project are described in Exhibit B to this Lease Agreement. The Improvements and the
Equipment shall be constructed and installed on the Project Site. -
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(b) NFA shall be solely responsible for the planning and design of the Project, the
preparation of contracts and purchase orders for the Project and the supervision of the work on
the Project. The acquisition, construction and installation of the Project shall be in accordance
with all applicable zoning, planning and building restrictions, and NFA shall obtain all necessary
governmental permits, licenses, certificates, authorizations and approvals necessary to be
obtained for the acquisition, construction, installation and operation of the Project.

(c) The Issuer shall enter into, assume or accépt the assignment of such contracts and
purchase orders for the Project as NFA shall request in writing, subject to the requirements of
Section 10.01.

(d) The Issuer will cooperate with NFA in good faith in the acquisition, construction and
Installation of the Project in order that the Project may be completed and placed in service as
soon as practicable.

(¢) NFA may, subject to the requirements of the Credit Agreement and the Mortgage,
cause changes or amendments to be made in the plans and specifications for the Improvements
and the Equipment, provided (i) such changes or amendments will not change the nature of the
Project to the extent that it would not qualify for financing under the Enabling Law, and (ii)
NFA delivers to the Trustee a Favorable Tax Opinion. The Issuer will make only such changes
- or amendments in the plans and specifications for the Improvements and the Equipment as may
be requested in writing by NFA.

(f) The Issuer shall cause withdrawals to be made from the Construction Fund for the
payment ot Project Costs (including reimbursement to NFA for Project Costs), subject to the
requirements of Section 3.02.

(8) The provisions of Article 3 of the Inducement Agreement (relating to the
appointment of NFA as agent of the Issuer for the acquisition, construction and equipping of the
Project) shall survive the delivery of this L=ase Agreement and ‘the termination of the
Inducement Agreement and shall remain in effcct until the Project is complete.

SECTION 3.02 Withdrawals From Construction Fund

(a) NFA may cause withdrawals to be made from the Construction Fund for the payment
of Project Costs (including reimbursement to NFA for Project Costs paid by it), but only if (i)
no Lease Default exists, (ii) NFA delivers to the Trustee a duly completed requisition for each
such withdrawal in the form attached hereto as Exhibit D, executed on behalf of NFA by an
Authorized NFA Representative, and (iii) such requisition is approved by the Bank.

(b) For purposes of this Lease Agreement the term "Project Costs" shall mean all costs
of acquiring, constructing and installing the Project, including without limitation:

(1) all costs related to the acquisition of the Project Site,
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(2) the cost of labor, materials and supplies furnished or used in the construction,
installation, renovation, or rehabilitation of buildings, structures and improvements,

(3) acquisition, transportation and installation costs for personal property and
fixtures, -

(4) fees for architectural, engineering, legal and supervisory services,

(3) expenses incurred in the enforcement of any remedy against any contractor,
subcontractor, materialman, vendor, supplier or surety,

(6) interest accruing on indebtedness incurred by the Issuer or NFA (including
the Bonds) in connection with the acquisition, construction and installation of, or other
work on, the Project for the period ending on the date the Project is (or was) placed in

service,

(7) expenses incurred by the Issuer and NFA in connection with the financing
of the Project, including legal, consulting, accounting and underwriting fees,

(8) fees for an appraisal of the Project,

(9) nsurance premiums and taxes incurred until the Project is (or was) placed
In service,

(10) any fee payable to the Bank in connection with the Letter of Credit for the
period endlng on the date the Project is placed in service,

(11) any fees and expenses of the Remarketing Agent, the Trustee or the Tender
~Agent for the period ending on the date the Project is placed in service,

(12) reimbursement to NFA for any such cost., fees and expenses paid by it with
its own funds, and

(13) any rebate due to the United States Treasury pursuant to Section 143(f) of
the Internal Revenue Code. |

SECTION 3.03 No Warranty; NFA to Complete Project

(a) NFA recognizes that since the plans, specifications and directions for acquiring,
constructing and installing the Project have been, or will be, furnished by it, the Issuer makes
no warranty, either express or implied, with respect to the Project and does not offer any
assurances that the Project will be suitable for NFA’s purposes or needs or that the proceeds
derived from the sale of the Bonds will be sufficient to pay in full all Project Costs.
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(b) If the proceeds derived from the sale of the Bonds are insufficient to pay in full all
Project Costs, NFA shall complete the acquisition, construction and installation of the Project
at 1ts own expense.

SECTION 3.04 Remedies Against Contractors, etc.

It any vendor, contractor or subcontractor shall default under any contract or purchase
order in connection with the acquisition, construction or installation of the Project, thé Issuer
shall follow the written instructions of, and shall cooperate in good faith with, NFA in the
pursuit of any remedies that may be available under the circumstances. Upon the written request
of NFA, the Issuer shall assign to NFA all rights of the Issuer under any such contract or
purchase order and NFA may, in its own name or in the name of the Issuer, pursue any such
remedies.

SECTION 3.05 Completion of the Project

(a) The completion of the Project shall be evidenced by a certificate signed by an
Authorized NFA Representative stating that

(1) the acquisition, construction and installation of the Improvements and
uipment has been completed in substantial accordance with the plans and ifications
P P P SpeC

therefor (including any changes or amendments to such changes pursuant to Section
3.01), and

(2) all amounts due for labor, materials, supplies and other costs incurred in
connection with the acquisition, construction and installation of the Project have been

paid.

(b) After the delivery of the aforesaid certificate to the Trustee, any money then
remaining in the Construction Fund shall be applied as provided in the “ndenture.

ARTICLE 4

Lease Term and Rental Payments
SECTION 4.01 Lease Term

The term of this Lease Agreement shall begin on the date of the delivery of this Lease
Agreement and, unless renewed and extended in accordance with the terms of this Lease
Agreement and the Indenture, shall continue until midnight of June 1, 2004.

74566.02/2952-0002



20081223000468260 197108 $335.00

|1l

Shelby Cnty Judge of Probate, AL

SECTION 4.02 Basic.Rental Payments 12/23/2009 11:31:19 AM FILED/CERT

- (a) Prior to the Trustee’s close of business on each Bond Payment Date NFA shall make
rental payments ("Basic Rental Payments") to the Trustee, for the account of the Issuer in an
amount equal to the Debt Service on the Bonds due on such Bond Payment Date.

(b) NFA shall receive a credit against the Basic Rental Payments required by subsection
(a) of thus Section as follows:

(1) The amount of accrued interest received from the sale of the Bonds to the
original purchaser or purchasers thereof shall be deducted from the amount of interest
due on the first Interest Payment Date for purposes of calculating the required Basic
Rental Payment due on such Date.

(2) Money received by the Trustee from a draw on the Letter of Credit with
respect to Debt Service due on the related Bond Payment Date shall be credited against
the Basic Rental Payment due on such Bond Payment Date.

(3) Investment income and profits remaining in the Bond Fund after
reimbursement of the Bank for amounts due under the Credit Agreement shall be credited
against Basic Rental Payments as directed by NFA.

(4) Any other money held by the Trustee and available under the terms of the
Indenture and this Lease Agreement for the payment of Debt Service on the Bonds
remaining after reimbursement of the Bank for amounts due under the Credit Agreement
shall be credited against Basic Rental Payments as directed by NFA. Such directions
must be consistent with any mandatory provision of the Indenture and this Lease
Agreement with respect to the required use of such money.

(¢) All Basic Rental Payments shall be made in funds immediately available at “he Office
of the Trustee on the due date of such Payments.

(d) NFA acknowledges that Basic Rental Payments required by this Section have been
~calculated to provide amounts which will be sufficient to pay Debt Service on the Bonds as the
same matures and comes due. If on any Bond Payment Date the amount on deposit in the Bond
Fund is not sufficient to pay Debt Service on the Bonds due and payable on such Date, NFA
shall immediately deposit the amount of such deficiency in the Bond Fund.

(¢) Money on deposit in the Bond Fund may be used to reimburse the Bank for amounts
due to the Bank under the Credit Agreement, as provided in Section 8.01 of the Indenture.
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SECTION 4.03 Additional Rental Payments

(a) NFA shall make additional payments ("Additional Rental Payments") as follows:

(1) Prior to the close of the Trustee’s business on each Tender Date, NFA shall
pay to the Trustee an amount equal to the purchase price of Bonds to be tendered for
purchase on such Tender Date. Such payments shall be made in funds immediately
available at the Office of the Trustee on the related Tender Date.

(2) Within 10 days after receipt by NFA of an invoice therefor, NFA shall pay
to the Trustee (i) the acceptance fee of the Trustee, (ii) the normal fees, charges and

expenses of the Trustee, and (iii) any amount to which the Trustee may be entitled under
Section 13.07 of the Indenture.

(3) Within 10 days after receipt by NFA of an invoice therefor, NFA shall pay
to Issuer the reasonable expenses of the Issuer incurred (i) at the request of NFA, (ii) in
the performance of the Issuer’s duties under any of the Financing Documents, (iii) in
connection with any litigation which may at any time be instituted involving the Project
or the Financing Documents, except such litigation arising from any bad faith or willful
misconduct on the Issuer’s part, or (iv) in the pursuit of any remedies under the
Financing Documents.

(4) NFA shall pay to the Remarketing Agent and the Tender Agent the fees and
expenses due to each of them in accordance with the respective agreements appointing
them to serve in such capacities.

(b) NFA shall receive a credit against the Additional Rental Payments required by
subsection (a)(1) of this Section for the following amounts:

(1) money received by the Trustee from a draw on the Letter of Credit to pay
the purchase price of Tendered Bonds;

(2) proceeds from the remarketing of Bonds remaining in the Bond Purchase
Fund after reimbursement of the Bank for any amounts due to the Bank under the Credit
Agreement; and

(3) investment income and profits remaining in the Bond Purchase Fund after
reimbursement of the Bank for any amounts due to the Bank under the Credit Agreement.

() Money on deposit in the Bond Purchase Fund may be used to reimburse the Bank

for amounts due to the Bank under the Credit Agreement, as provided in Section 8.02 of the
Indenture.
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SECTION 4.04 Overdue Payments

Any overdue Basic Rental Payment shall bear interest from the related Bond Payment
Date until paid at the Post-Defauit Rate for overdue Debt Service payments. Any overdue
Additional Rental Payment shall bear interest from the date due until paid at the Post-Default
Rate for such Additional Rental Payments specified in the Indenture.

SECTION 4.05 Unconditional Obligation of NFA

NFA'’s obligation to make the payments required by this Lease Agreement and to perform
and observe the other agreements and covenants on its part herein contained shall be absolute
and unconditional, except for any rights of set-off, recoupment or counterclaim it might
otherwise have against the Issuer or the Trustee. NFA will not suspend or discontinue any Basic
Rental Payment or terminate this Lease Agreement for any cause whatsoever, including, without
limiting the generality of the foregoing, (i) failure to complete the Project, (ii) any acts or
circumstances that may constitute an eviction or constructive eviction, (ii) failure of
" consideration or commercial frustration of purpose, (iv) the invalidity of any provision of this
Lease Agreement, (v) any damage to or destruction of the Project or any part thereof, (vi) the
taking by eminent domain of title to, or the use of, all or any part of the Project, (vit) any
change in the laws or regulations of the United States of America, the State of Alabama or any
other governmental authority, or (viii) any failure of any of the Financing Participants to
perform and observe any agreement or covenant, whether express or implied, to be pertormed
or observed by them under any of the Financing Documents.

ARTICLE 5

Concerning the Bonds,
~ the Indenture and the Trustee

SECTION 5.01 Assignment of Lease Agreement and Rental Payments by Issuer

(a) Simultaneously with the delivery of this Lease Agreement, the Issuer shall, pursuant
to the Indenture, assign and pledge to the Trustee all right, title and interest of the Issuer in and
to the Project Revenues and the Lease Agreement. NFA hereby consents to such assignment
and pledge.

(b) Simultaneously with the delivery of this Lease Agreement, the Issuer shall, subject
to the prior assignment and pledge pursuant to the Indenture, assign and pledge to the Bank all
right, title and interest of the Issuer in and to the Project Revenues and the Lease Agreement.

NFA hereby consents to such assignment and pledge.

(¢) Until all Indenture Indebtedness has been Fully Paid, the Trustee may exercise all
rights and remedies herein accorded to the Issuer, and any references herein to the Issuer shall
be deemed, with the necessary changes in detail, to include the Trustee; provided, however, that
if the Letter of Credit is in effect and the Bank has not defaulted in the payment of any draw,
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the Trustee will not exercise any of its remedies under this Lease Agreement without the prior
written consent of the Bank; provided further that the Issuer shall retain the rights to
indemnification and reimbursement of expenses granted to it by this Lease Agreement.

(d) If all Indenture Indebtedness has been Fully Paid, but all Bank Indebtedness has not
been Fully Paid, the Bank may exercise all rights and remedies herein accorded to the Issuer,
and any references herein to the Issuer shall be deemed, with the necessary changes in detail,
to include the Bank; provided, however, that the Issuer shall retain the rights to indemnification
and reimbursement of expenses granted to it by this Lease Agreement.

SECTION 5.02 Redemption of Bonds

(a) The Issuer will cause the Trustee to redeem any or all of the Bonds in accordance
with the mandatory redemption provisions of the Bonds without any direction from or consent

by NFA.

(b) If no Lease Default exists, the Issuer will exercise any right of optional redemption
with respect to the Bonds only upon the written request of NFA.

SECTION 5.03 Amendment of Indenture

The Issuer will not cause or permit the amendment of the Indenture or the execution of
any amendment or supplement to the Indenture without the prior written consent of NFA.

SECTION 5.04 The Special Funds

(a) If no Lease Default exists, the Issuer shall cause any money held as part of a Special
Fund to be invested or reinvested by the Trustee in accordance with the terms of the Indenture

and the instructions of NFA.

(b) NFA shall be solely responsible for (i) determining that any such investment of
Special Funds under the Indenture complies with the arbitrage limitations imposed by Section
148 of the Internal Revenue Code, including without limitation the provisions of Section
148(d)(3) of the Internal Revenue Code relating to investment of "gross proceeds" of bonds, and
(ii) calculating the amount of, and making payment of, any rebate due to the United States under
Section 148(f) of the Internal Revenue Code.

SECTION 5.05 Effect of Full Payment of Indebtedness

(a) After the Indenture Indebtedness is Fully Paid, all references in this Lease Agreement
to the Bonds, the Indenture and the Trustee shall be ineffective and neither the Trustee nor the
Holders of the Bonds shall thereafter have any rights hereunder, except those rights which by
the express terms of this Lease Agreement survive termination of this Lease Agreement. .

74566.02/2952-0002

11



MIRER

20091223000468260 23/108 $335.00
shelby Cnty Judge of Probate, AL
12/23/2009 11:31:19 AM FILED/CERT

(b) After the Bank Indebtedness is Fully Paid, (i) all references in this Lease Agreement
to the Bank shall be ineffective and thereafter the Bank shall have no rights hereunder, except
those rights that by the express terms of this Lease Agreement survive termination of this Lease
Agreement, and (11) all references in this Lease Agreement to the Mortgage shall be ineffective.

(c) After all Indebtedness 1s Fully Paid, any money or investments remaining in the
Special Funds shall be delivered to NFA.

(d) If all Indebtedness 1s Fully Paid prior to the expiration of the term of this Lease
Agreement, NFA shall be entitled to the use and occupancy of the Project until the expiration
of the term of this Lease Agreement without the payment of any further Basic Rental Payments,
but otherwise subject to all the terms and conditions hereof, except that NFA shall no longer be
required to perform and observe the agreements and covenants of this Lease Agreement that are
for the sole benefit of the Bank, the Trustee or the Holders of the Bonds or any combination
thereof.

ARTICLE 6

The Project

SECTION 6.01 Possession and Use of Project

| (a) NFA shall be permitted to possess, use, manage, operate and enjoy the Project
without hindrance on the part of the Issuer, subject, however, to all the terms and conditions of
this Lease Agreement.

(b) The Issuer shall be permitted such possession of the Project as shall be necessary and
convenient for it to construct and 1nstall the Improvements and the Equipment and any additions,
improvements, modifications, repairs or renovations to the Project that are required to be made
by it pursuant to the terms of this Lease Agreement.

SECTION 6.02 Maintenance and Other Operating Expenses

NFA will, at its own expense, (i) cause the Project to be maintained and kept in good
condition, repair and working order, ordinary wear and tear excepted, (ii) cause to be made all
necessary repairs, renewals, replacements, betterments and improvements to the Project as may
be necessary so that any business carried on in connection therewith may be properly and
advantageously conducted at all times, and (iii) pay all gas, electric, water, sewer and other
charges for the operation, use and upkeep of the Project.

SECTION 6.03 Taxes, Assessments, Etc.

NFA will pay or cause to be paid as they become due and payable all taxes, assessments
and other governmental charges lawfully levied or assessed or imposed upon the Project or any
part thereof or upon any income therefrom, and also all taxes, assessments and other
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governinental charges lawfully levied, assessed or imposed upon the lien or interest of the
Trustee pr of the Bondholders in the Trust Estate, so that the lien of the Indenture shall at all
times be wholly preserved at the cost of NFA and without expense to the Issuer, the Trustee or
the Bondholders; provided, however, that NFA shall not be required to pay and discharge or
cause to be paid and discharged any such tax, assessment or governmental charge to the extent
that the amount, applicability or validity thereof shall currently be contested in good faith by
appropriate proceedings and NFA shall have established and shall maintain adequate reserves
on its books for the payment of the same.

SECTION 6.04 Improvements, Alterations, Etc.

NFA may, at 1ts own expense, subject to the requirements of the Mortgage, make
changes, additions, improvements or alterations to the buildings, structures and other
improvements constituting a part of the Project, provided that NFA determines, in its judgment,
that such changes, additions, improvements or alterations are necessary or desirable in
connection with the business of NFA carried on at the Project. At the written request of NFA,
the Issuer will enter into a contract for such changes, additions, improvements, or alterations,
subject, however, to the requirements of Section 10.01.

SECTION 6.05 Utility Easements

The Issuer will, upon request of NFA, subject to the requirements of the Mortgage, grant
such utility and other similar easements over, across or under the Project Site as requested by
NFA for the furnishing of utility and other similar services to the Project or to real property
adjacent to the Project Site that is owned or leased by NFA; provided, that such easements shall
not, in the opinion of NFA, materially impair the use of the Project for the purposes for which
it 1s leased by NFA.

SECTION 6.06 Transfer or Encumbrance Created by Issuer

Without the prior written consent of NFA, and except as otherwise provided in the
Mortgage, the Issuer (1) will not sell, transfer or convey the Project or any part thereof, except
as provided in this Lease Agreement, and (ii) will not create or incur or suffer or permit to be
created or incurred or to exist any mortgage, lien, charge or encumbrance on the Project or any

part thereof.

SECTION 6.07 Assignment, etc. of Leasehold Interest

NFA may, subject to the requirements of the Mortgage, assign its rights under this Lease
Agreement or mortgage its leasehold interest in the Project, or sublease the Project or any part
thereot, subject to the following limitations:

(1) NFA shall continue to be primarily liable for the performance and observance
of the agreements and covenants to be performed and observed by it under this Lease
Agreement, and no such assignment, mortgage or sublease shall in any way diminish or
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abate the obligations of NFA hereunder unless the Letter of Credit is in effect and the
Bank consents to the assignment of NFA’s rights hereunder and the Bank consents to the
release of NFA from its obligations hereunder; '

(2) no such assignment, mortgage or sublease shall permit or result in the use of
the Project for any purpose that would not be permitted for facilities financed under the

‘Enabling Law; and

(3) within 30 days after the delivery of any such assignment, mortgage or
sublease, NFA shall deliver a copy thereof to the Issuer and to the Trustee.

SECTION 6.08 Disposition of Equipment

(a) NFA shall have the right from time to time, in the name and on behalf of the Issuer,
without any release from or consent by the Issuer, but subject to the requirements of the
Mortgage, to sell or otherwise dispose of any item of the Equipment which may have become
obsolete or unfit for use or no longer useful, necessary or profitable in the conduct of the
business carried on by NFA at the Project.

(b) The Issuer will cooperate with NFA in good faith in the exercise of the rights and
privileges granted by this Section and shall, from time to time, execute a written instrument to
confirm any action taken by NFA under this Section, upon receipt by the Issuer of (i) a
certificate or certificates signed by an Authorized NFA Representative requestin g the same and
expressing any required opinions and stating that such action was duly taken in conformity with
this Section and (ii) an Opinion of Counsel that such action was duly taken by NFA in
conformity with such provisions and that execution of such written instrument is appropriate to

confirm such action under this Section.

(c) Except as permittéd by this Section or otherwise in the Financing Documents, neither
the Issuer nor JFA shall sell or otherwise dispose of the Equipment or any portion thereof.

SECTION 6.09 NFA'’s Personal Property and Fixtures

(a) NFA may, at its own expense, install at the Project any personal property or fixtures
which, in NFA’s judgment, are necessary or desirable for the conduct of the business carried
on by NFA at the Project. Any such personal property or fixtures which are installed at NFA’s
expense and which do not constitute a part of the Equipment under the terms of this Lease
Agreement, shall be and remain the property of NFA and may be removed by NFA at any time;
provided, that any damage to the Project occasioned by such removal shall be repaired by NFA

at its own expense.

(b) If any personal property or fixtures described in subsection (a) of this Section are
leased by NFA or NFA shall have granted a security interest in such property in connection with

the acquisition thereof by NFA, then the lessor of such property or the party holding a security
Interest therein, as the case may be, may remove such property from the Project Site within a
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reasonable period of time after the occurrence of such Lease Default and notification to such
~lessor even though a Lease Default shall then exist or this Lease Agreement shall have been
terminated following a Lease Default hereunder; provided, that the foregoing permission to
remove shall be subject to the agreement by such lessor or secured party to repair at its own
expense any damage to the Project occasioned by such removal.

SECTION 6.10 Insurance

(@) Unt the Bank Indebtedness i1s Fully Paid, NFA will at all times keep the Project
insured as provided in the Mortgage.

(b) NFA will at all times (whether or not all Indebtedness is Fully Paid) maintain
insurance against hiability for bodily injury to or death of persons and for damage to or loss of
property occurring on or about the Project Site or in any way related to the condition or
operation of the Project, in the minimum amounts of $1,000,000 for death of or bodily injury
to any .one person, $1,000,000 for all death and bodily injury claims resulting from any one
accident, and $1,000,000 for property damage. Such insurance shall insure the Issuer, as well
as NFA, against such liability. |

| (c) All insurance required by subsection (b) of this Section shall be effected with
responsible insurance carriers. All policies or other contracts evidencing such insurance or a
certificate of the respective insurers attesting the fact that such insurance is in force and effect,
shall be deposited with the Issuer. Prior to the expiration of such insurance, NFA shall furnish
to the Issuer evidence that such insurance has been renewed or replaced. Each policy or other
contract for such insurance, or such mortgage clause, shall contain an agreement by the insurer
that, notwithstanding any right of cancellation reserved to such insurer, such policy or contract
shall continue in force for the benefit of the Issuer for at least 10 days after written notice to the

Issuer of cancellation.

SECTION 6.11 Drmage and Destruction

(a) If the Project or any part thereof is damaged or destroyed by fire or other casualty,
NFA shall, as promptly as practicable, repair, rebuild, restore or replace the property damaged
or destroyed (herein referred to as the "Restoration Work"). If the amount of loss proceeds of
insurance on the Project available to pay the costs of such Restoration Work is not sufficient for
such purpose, NFA shall complete the Restoration Work at its own expense. At the request of
NFA, the Issuer shall enter into contracts and purchase orders necessary for the Restoration
Work, subject to the requirements of Section 10.01.

(b) If the Bank Indebtedness has been Fully Paid, loss proceeds from any insurance
payable with respect to such casualty shall be paid to NFA and shall be applied by NFA to pay
the costs of the Restoration Work.
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(c) If the Bank Indebtedness has not been Fully Paid, loss proceeds from any insurance
payable with respect to such casualty shall first be paid to the Bank and shall be apphed as

prowded in the Mortgage.
SECTION 6.12 Condemnation

(a) If title to, or the use of, the Project or any part thereof shall be taken by the exercise
of the power of eminent domain and the Bank Indebtedness has not been Fully Paid, the entire

proceeds of any award referable thereto shall first be paid to the Bank and shall be applied as
provided in the Mortgage.

(b) If the Bank Indebtedness has been Fully Paid, the entire proceeds of any award
referred to in subsection (a) of this Section shall be paid to NFA and applied to the cost of
acquiring, constructing and equipping additional facilities (herein referred to as "Additional
Facilities") in accordance with the instructions of NFA, which Additional Facilities shall
forthwith become, without further action, property of the Issuer and a part of the Project subject
to this Lease Agreement.

(c) The Issuer shall cooperate in good faith with NFA in the conduct of any
condemnation proceeding with respect to the Project and will, to the extent it may lawfully do
so, permit NFA to appear in such proceeding in the name and on behalf of the Issuer. The
Issuer will not settle, or consent to the settlement of, any condemnation proceeding without the

prior written consent of NFA.

ARTICLE 7

Representations and Covenants

SECTION 7.01 General Representations

NFA makes the following rt-';pre'r antations and warranties as the basis for the undertakings
on its part herein contained:

(1) It is duly organized as a corporatlon under the laws of the state of its
organization. |

(2) It has the power to consummate the transactions contemplated by the
Financing Documents to which it is a party.

(3) By proper corporate action it has duly authorized the execution and delivery
of the Financing Documents to which it is a party and the consummation of the
transactions contemplated therein.
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(4) It has obtained all consents, approvals, authorizations and orders of
governmental authorities that are required to be obtained by it-as a condition to the
execution and delivery of the Financing Documents to which it is a party.

SECTION 7.02 Eligibility of Project for Financing

NFA makes the following representations and warranties regarding the eligibility of the
Project for financing under the Enabling Law: |

(1) The financing of the Project through the 1ssuance of the Bonds and the leasing
of the Project to NFA will induce NFA to locate the Project in the State of Alabama, and
thereby enlarge, expand and improve NFA'’s existing operations in the State of Alabama,
and will promote industry, develop trade and further the use of the agricultural products
and natural and human resources of the State of Alabama.

(2) NFA intends to operate the Project for manufacturing elastic and other related
products through its operating division, Elastic Corporation of America.

(3) The Project is located (i) wholly within the corporate limits of the
Municipality and (i1) wholly within Shelby County.

SECTION 7.03 General Representations and Covenants Regarding Exempt Interest
on Bonds '

(a) NFA represents and warrants that to the best of its knowledge the Bonds will
constitute qualified small issue bonds under Section 144(a) of the Internal Revenue Code and that

interest on the Bonds will not be Taxable.

_ (b) NFA covenants and agrees that it will not take any action, or fail to take any action,
if such action or failure to act would cause inte.=st on the Bonds to be Taxable. Without

limiting the generality of the preceding sentence, NFA covenants and agrees that, to the extent
necessary for interest on the Bonds to remain not Taxable, |

(1) the proceeds of the Bonds shall not be used or applied in a manner that would
cause the Bonds to be arbitrage bonds, within the meaning of Section 148 of the Internal

Revenue Code,

(2) the issuance costs financed by the Bonds shall not exceed 2% of the proceeds
of the Bonds,

(3) not less than 95% of the net proceeds of the Bonds (net proceeds being the
original proceeds of the Bonds and any investment income therefrom, minus the amount,

if any, of such proceeds deposited in a reasonably required reserve or replacement fund)
~ will be used (i) for Qualified Project Costs, within the meaning of subsection (c) of this
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Section, and (ii) to provide a "manufacturing facility”, within the meaning of Section
144(a)(12) of the Internal Revenue Code,

(4) the proceeds of the Bonds shall not be used for the acquisition, construction,
reconstruction or improvement of any property which would cause the average maturity
of the Bonds to exceed 120% of the average reasonably expected economic life of the
facilities financed with the proceeds of the Bonds,

(5) less than 25% of the proceeds of the Bonds will be used for the acquisition
of land,

(6) NFA will not permit the Project to be owned or used by any test-period
beneficiary if the face amount of the Bonds allocated to such test-period beneficiary,
when increased by the outstanding tax-exempt facility-related bonds allocated to such
test-pertiod beneficiary, would exceed $40,000,000, within the meaning of Section
144(a)(10) of the Internal Revenue Code, |

(7) the proceeds of the Bonds will not be used to acquire any used property
(property first used by another person and depreciated in whole or in part by such person
for federal income tax purposes) unless NFA makes rehabilitation expenditures with
respect to such used property as required by Section 147(d) of the Internal Revenue
Code, |

(8) any rehabilitation expenditures with respect to the Project will not be
attributable to a building in a "registered historic district” or a "certified historic
structure” (as defined 1n Section 48(g)(3) of the Intemal Revenue Code), '

(9) the limitation on capital expenditures set forth in Section 144(a)(4) of the
Internal Revenue Code will not be exceeded during the applicable 6-year period with
respect to facilities described in Section 144(a)(4) of the Internal Revenue Code,

(10) NFA will not permit the use of more than 25% of the net proceeds of the
Bonds to provide any facility described in Section 144(a)(8) of the Internal Revenue Code
and will not permit the use of any portion of the proceeds of the Bonds to provide a
facility described in Section 147(e) of the Internal Revenue Code.

(c) Money in the Construction Fund shall not be used to pay or reimburse NFA for the

Project Costs other than Qualified Project Costs, unless the amount of such non-Qualified Project
Costs, when added to all other non-Qualified Project Costs already paid or reimbursed from the
Construction Fund, will be less than 1/19 of the Qualified Project Costs already paid from the
Construction Fund. For purposes of this subsection (c), the term "Qualified Project Costs” shall
mean Project Costs that (1) are for the acquisition, construction, reconstruction or improvement
of land or property of a character subject to the allowance for depreciation and (ii) were paid
or incurred after February 13, 1992 (the official action date). Issuance costs do not constitute
Qualified Project Costs.
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(d) If NFA receives written notice from the Holder of any Bond, or otherwise receives
notice in writing indicating, that the Internal Revenue Service has claimed that interest on the
Bonds is Taxable, NFA shall promptly notify the Trustee in writing of such claim.

(e) If all Bonds are redeemed after a Determination of Taxability, any default in the
performance, or breach, of any covenant or warranty contained in this Section shall be deemed
waived, and any Lease Default resulting therefrom shall be deemed cured.

SECTION 7.04 Covenants Regarding § 148 of the Internal Revenue Code

(a) NFA will make timely rebate payments to the United States Treasury Department
as required by Section 148(f) of the Internal Revenue Code.

(b) Not later than 30 days after the end of each bond year, NFA shall furnish to the
Trustee an opinion of Bond Counsel or a certificate by an Independent certified public accountant
stating in effect (i) that as of such date NFA has made all rebate payments to the United States
Treasury Department necessary to prevent the Bonds from being "arbitrage bonds" under Section
143(f) of the Internal Revenue Code and (ii) the aggregate accrued, but unpaid, rebate liability
under Section 148(f) of the Internal Revenue Code. If such opinion or certificate indicates that
any rebate liability has accrued, but is unpaid, NFA shall establish a reserve on its books for the
payment of such rebate. For purposes of this subsection the term "bond year" means the 12-
month period ending on June 1 in each year. NFA may change the ending date for bond years
by notice to the Trustee accompanied by a Favorable Tax Opinion.

(c) Prior to each date that a rebate payment is due, NFA shall furnish to the Trustee
evidence that such payment has been made, including a copy of all forms or other documents
filed with the United States Treasury Department in connection with such payment.

(d) NFA will maintain all records required by Section 148(f) of the Internal Revenue
Code and the applicable regulations thereunder and shall furnish to the Trustee such data or

information as the Trustee shall reasonably request in writing to verify compliance with Section
143(f) of the Intemal Revenue Code.

SECTION 7.05 Corporate Existence

(a) Except as otherwise provided in subsection (b) of tlus Section, NFA will do or cause
to be done all things necessary to preserve and keep in full force and effect its corporate
existence, rights (charter and statutory) and franchises.

(b) NFA may not consolidate with or merge into any other corporation or transfer its
property substantially as an entirety to any person unless (except in those situations where
assumption by a Successor shall occur by operation of law), the corporation formed by such
consolidation or into which NFA is merged or the person which acquires by conveyance or
transter NFA’s property substantially as an entirety (the "Successor") shall execute and deliver
to the Issuer and the Trustee an instrument in form acceptable to the Issuer and the Trustee
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containing an assumption by such Successor of the performance and observance of every
covenant and condition of this Lease Agreement to be performed or observed by NFA.

(c) Upon any consolidation or merger or any conveyance or transfer of NFA’s property
substantially as an entirety in accordance with this Section, the Successor shall succeed to, and
be substituted for, and may exercise every right and power of, NFA under this Lease Agreement
with the same effect as if such Successor had been named as NFA herein and NFA shall be

released from its obligations hereunder.

SECTION 7.06 Further Assurances

(a) NFA will do, execute, acknowledge and deliver such further acts, conveyances,
mortgages, financing statements and assurances as the Issuer or the Trustee shall require for
accomphshmg the purposes of the Financing Documents.

(b) NFA will cause this instrument, any amendments to this Lease Agreement and other
instruments of further assurance, including financing statements and continuation statements, to
be promptly recorded, registered and filed, and at all times to be kept recorded, registered and
filed in such places as may be required by law fully to preserve and protect the rights of the
Issuer and the Trustee to all property comprising the Project.

SECTION 7.07 Inspection of Records

NFA will at any and all times, upon the written request of the Issuer or the Trustee and
with reasonable advance notice provided to NFA, permit the Issuer or the Trustee by their
representatives to inspect the Project and any books, records, reports and other papers of NFA
relating to the Project, and to make copies therefrom, and will afford and procure a reasonable
opportunity to make any such inspection, and NFA will furnish to the Issuer and the Trustee any
and all information as the Issuer or the Trustee may reasonably request with respect to the
performance by NFA of its covenants in this Lease Agreement.

SECTION 7.08 Advances by Issuer or Trustee

If NFA shall fail to perform any of its covenants in this Lease Agreement, the Issuer or
the Trustee may, at any time and from time to time, after written notice to NFA and the
reasonable opportunity to cure thereafter, make advances to effect performance of any such
covenant on behalf of NFA. Any money so advanced by the Issuer or the Trustee, together with
interest at the Post-Default Rate, shall be repaid upon demand.

SECTION 7.09 Indemnity of Issuer and Trustee

(a) To the extent permitted by law, NFA agrees to indemnify the Issuer and the Trustee
for, and hold each of them harmless against, any loss, liability or expense (including reasonable
attorneys’ fees) incurred without bad faith or willful misconduct on the Issuer’s part or without
bad faith, willful misconduct or negligence or default or breach by the Trustee under any of the
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Financing Documents, arising out of or in connection with the issuance of the Bonds, the
acceptance of their duties and responsibilities under the Financing Documents, or their
performance or observance of any agreement or covenant on their part to be observed or
performed under the Financing Documents, including without limitation (i) the acquisition,
construction or installation of, or other work on, the Project, (ii) any injury to, or the death of
any person or any damage to property at the Project, or in any manner growing out of, or
connected with, the use, nonuse, condition or occupation of the Project or any part thereof, (iii)
any damage, loss or destruction of the Project, (iv) violation or breach by NFA of any contract,
agreement or restriction affecting the Project or the use thereof or of any law, ordinance or
regulation affecting the Project or any part thereof or the ownership, occupancy or use thereof,
(v) the offer and sale of the Bonds or a subsequent sale or distribution of any of the Bonds, (vi)
the exercise, or failure to exercise, any right, privilege or power of the Issuer or the Trustee
under the Financing Documents and (vu) the administration of the trust established by the
Indenture.

(b) The covenant of indemnity by NFA contained in this Section shall survive the
termination of this Lease Agreement with respect to events that occurred prior to such
termination.

ARTICLE 8
Remedies
SECTION 8.01 Events of Default

Any one or more of the following shall constitute an event of default (a "Lease Default")
under this Lease Agreement (whatever the reason for such event and whether it shall be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree
or order of any court or any order, rule or regulation of any admlmstratlve or governmental

body):

(1) default in the payment of any Basic Rental Payment when such Basw Rental
Payment becomes due and payable; or

(2) default in the payment of any Additional Rental Payment with respect to the
purchase price of Tendered Bonds when such Additional Rental Payment becomes due

and payable; or

(3) default in the performance, or breach, of any covenant or warranty of NFA
in this Lease Agreement (other than a covenant or warranty, a default in the performance
or breach of which is elsewhere in this Section specifically dealt with), and the
continuance of such default or breach for a period of 45 days after there has been given,
by registered or certified mail, to NFA and the Bank by the Issuer or by the Trustee a
written notice specifying such default or breach and requiring it to be remedied and
stating that such notice is a "notice of default" hereunder; or
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- (4) the occurrence of an event of default, as therein defined, under the Indenture
or Bond Guaranty, and the expiration of the applicable grace period, if any, specified
therein.

SECTION 8.02 Remedies on Default

If a Lease Default occurs and is continuing, the Issuer (or the Trustee or Bank, as
provided in Section 5.01) may exercise any of the following remedies: o

(1) declare all installments of Basic Rental Payments for the remainder of the
term of this Lease Agreement to be immediately due and payable in an amount not to
exceed the principal amount of all Outstanding Bonds, plus the redemption premium (if
any) payable with respect thereto, plus the interest accrued thereon to the date of such
declaration:

(2) reenter the Project, without terminating this Lease Agreement, and, upon 10
days’ prior written notice to NFA, relet the Project or any part thereof for the account
of NFA, for such term (including a term extending beyond the term of this Lease
Agreement) and at such rentals and upon such other terms and conditions, including the
right to make alterations to the Project or any part thereof, as the Issuer may deem
advisable, and such reentry and reletting of the Project shall not by itself be construed
as an election to terminate this Lease Agreement nor relieve NFA of its obligations to
make payments required by this Lease Agreement and to perform and observe any of its
other agreements and covenants under this Lease Agreement, all of which shall survive
such reentry and reletting, and NFA shall continue to make all payments required by this
Lease Agreement until the end of the term of this Lease Agreement, less the net
proceeds, if any, of any reletting of the Project after deducting all of the Issuer’s
expenses in connection with such reletting, including, without limitation, all repossession
costs, brokers’ commissions, attorneys’ fees, alteration costs and expenses of preparation
for reletting;

(3) terminate this Lease Agreement, exclude NFA from possession of the Project
and, 1if the Issuer elects so to do, lease the same for the account of the Issuer, holding
NFA liable for all payments due under this Lease Agreement up to the date of such

termination; and

(4) take whatever legal proceedings may appear necessary or desirable to collect
the payments under this Lease Agreement then due, whether by declaration or otherwise,
or to enforce any obligation or covenant or agreement of NFA under this Lease

Agreement or by law.
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SECTION 8.03 No Remedy Exclusive

No remedy herein conferred upon or reserved to the Issuer, the Bank or the Trustee is
intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this
Lease Agreement or now or hereafter existing at law or in equity or by statute. No delay or
omission to exercise any right or power accruing upon any default shall impair any such right
or power or shall be construed to be a waiver thereof but any such right or power may be
exercised from time to time and as often as may be deemed expedient.

SECTION 8.04 Agreement to Pay Attdmexs’ Fees and Expenses

If NFA should default under any of the provisions of this Lease Agreement and the
[ssuer, the Bank or the Trustee should employ attorneys or incur other expenses for the
collection of payments due under this Lease Agreement or the enforcement of performance or
observance of any agreement or covenant on the part of NFA herein contained, NFA will on
demand therefor pay to the Issuer, the Bank or the Trustee (as the case may be) the reasonable
fee of such attorneys and such other expenses so incurred.

SECTION 8.05 No Additional Waiver Implied by One Waiver

In the event any agreement contained in this Lease Agreement should be breached by
either party and thereafter waived by the other party, such waiver shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach hereunder.

SECTION 8.06 Remedies Subject to Applicable Law

All rights, remedies and powers provided by this Article may be exercised only to the
extent the exercise thereof does not violate any applicable provision of law in the premises, and
all the provisions of this Article are intended to be subject to all applicable mandatory provisions
of law which may be controlling in the premises and to be limited to the extent necessary so that
they will not render this Lease Agreement invalid or unenforceable.

ARTICLE 9
Options
SECTION 9.01 Option to Terminate

NFA shall have the option to cancel or terminate this Lease Agreement at any time after
the Indebtedness has been fully paid, by giving the Issuer notice in writing of such termination.

Such termination shall become effective 10 days after such notice is given.
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SECTION 9.02 Option to Renew

NFA shall have the right and option to renew the term of this Lease Agreement for an
additional term expiring on midnight of June 1, 2022. Such option shall be deemed
automatically exercised by NFA unless NFA notifies the Issuer in writing that NFA elects to
have this Lease Agreement terminate without a renewal for such additional term. The rental
payable by NFA during such renewal term shall be the sum of $100 per year, payable annually
in advance.

SECTION 9.03 Option to Purchase Project

NFA shall have the option to purchase the Project for a purchase price of $1.00 after the
Indebtedness has been fully paid. Such option may be exercised by NFA prior to the
termination of this Lease Agreement upon written notice to the Issuer. Such option shall be
deemed automatically exercised on the date of termination of this Lease Agreement unless NFA
notifies the Issuer in writing that it does not intend to exercise such option. The closing for such
purchase shall take place on (i) a Business Day designated by NFA that 1s not less than 7 days
nor more than 21 days from the date of such notice, or the date of termination of this Lease
Agreement, as the case may be, or (1i) such other date as shall be mutually acceptable to the
Issuer and NFA. |

SECTION 9.04 Conveyance on Exercise of Option to Purchase

Upon the exercise of any option to purchase granted herein, the Issuer will upon receipt
of the purchase price deliver to NFA documents conveying to NFA the property (via statutory
warranty deed in the case of real property) with respect to which such option was exercised, as
such property then exists, subject to the following: (i) all easements or other nghts, if any,
required to be reserved by the Issuer under the terms and provisions of the option being
exercised by NFA; (ii) those liens and encumbrances, if any, to which title to said property was
subject when conveyed to the Issuer; (iii) those liens and encumbrances created by NFA or to
the creation or suffering of which NFA consented; and (iv) those liens and encumbrances
resulting from the failure of NFA to perform or observe any of the agreements or covenants on
its part contained in this Lease Agreement.

ARTICLE 10
Miscellaneous

SECTION 10.01 Issuer’s Liabilities Limited

(a) The covenants and agreements contained in this Lease Agreement shall never
constitute or give rise to a personal or pecuniary liability or charge against the general credit of
the Issuer, and in the event of a breach of any such covenant or agreement, no personal or
pecuniary liability or charge payable directly or indirectly from the general assets or revenues
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of the Issuer shall arise therefrom. Nothing contained in this Section, however, shall relieve the
Issuer from the observance and performance of the covenants and agreements on its part
contained herein. |

(b) No recourse under or upon any covenant or agreement of this Lease Agreement shall
be had against any past, present or future incorporator, officer or member of the governing body
of the Issuer, or of any successor corporation, either directly or through the Issuer, whether by
virtue of any constitution, statute or rule of law, or by the enforcement of any assessment or
penalty or otherwise, it being expressly understood that this Lease Agreement is solely a
corporate obligation, and that no personal liability whatever shall attach to, or is or shall be
incurred by, any incorporator, officer or member of the governing body of the Issuer or any
successor corporation, or any of them, under or by reason of the covenants or agreements
contained in this Lease Agreement.

(c) The hability of the Issuer for the payment of any money due under any contract or
purchase order entered into by it, or for any other costs incurred in connection with the
acquisition, construction, installation or improvement of, or other work on, the Project shall be
limited solely to (i) the available proceeds of the Issuer’s revenue bonds, if and when issued for
the Project, (ii) any money made available to the Issuer for such purpose by NFA, and (111) any
revenues or other receipts derived by the Issuer from the Project, subject to prior encumbrances.
The limited liability of the Issuer shall be plainly and conspicuously stated on each such contract
or purchase order. |

SECTION 10.02 Corporate Existence of Issuer

The Issuer shall not consolidate with or merge into any other corporation or transfer its
property substantially as an entirety, except as provided in Section 10.07 of the Indenture.

SECTION 10.03 Notices

(@) Any request, demand, authorization, direction, notice, consent, or other document
provided or permitted by this Lease Agreement to be made upon, given or furnished to, or filed
with, the Issuer, NFA, the Trustee or the Bank must (except as otherwise expressly provided
In this Lease Agreement) be in writing and be delivered by one of the following methods: (i) by
personal delivery at the hand delivery address specified pursuant to Section 16.01 of the
Indenture, (ii) by first-class, registered or certified mail, postage prepaid, addressed as specified
pursuant to Section 16.01 of the Indenture, or (iii) if facsimile transmission facilities for such
party are identified in Section 16.01 of the Indenture or pursuant to a separate notice from such
party, sent by facsimile transmission to the number specified in Section 16.01 of the Indenture
or in such notice. Any of such parties may change the address for receiving any such notice or
other document by giving notice of the change to the other parties named in this Section.

(b) Any such notice or other document shall be deemed delivered when actually received
by the party to whom directed (or, if such party is not an individual, to an officer, partner or
other legal representative of the party) at the address or number specified pursuant to this
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Section, or, if sent by mail, 3 days aft i
g ? ’ er such : . :
States mail, addressed as providedyabove. notice or document s deposited in the United

SECTION 10.04 Successors and Assigns

All ¢ ‘o thi
and inure fo ?K:‘Lae':fsfasldfagr?ements In this Lease Agreement by the Issuer or NFA shall bind
efit of their respective successors and assigns, whether so expressed or not

SECTION 10.05 Benefits of Lease Agreement
Nothing in this Lease Agreement, express or implied, shall give to any person, other than

" ’
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IN WITNESS WHEREOF, the Issuer and NFA have caused this instrument to be duly
executed and their respective corporate seals to be hereunto affixed and attested.

THE INDUSTRIAL DEVELOPMENT

BOARD OF THE CITY OF
COLUMBIANA

[S E AL}
SR BN
IXIUESE;,,- .q/{ I, 3,
¢S Secretary
NFA CORP. |
By: A“‘, ( L Atoln
o /)

Its: .

Its: A4S/ S 7007~ CLALK

This instrument was prepared by:

J. Kns Lowry

Maynard, Cooper, Frierson &
Gale, P.C.

1901 Sixth Avenue North

Suite 2400 AmSouth/Harbert Plaza

Birmingham, Alabama 35203-2602

(205) 254-1000
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STATE OF ALABAMA
SHEL B Y COUNTY

I, the undersigned authority, a Notary Public in and for said County in said State, hereby

certify that Georse  PBent/e sy ,whose name as Chairman of the Board of

Directors of The Industrial Development Board of the City of Columbiana, a public corporation,
1s signed to the foregoing instrument and who is known to me, acknowledged before me on this
day that, being informed of the contents of said instrument, he, as such officer and with full
authority, executed the same voluntarily for and as the act of said corporation.

Given under my hand and official seal this the A& & day of ;M ,
1992,

-

2, ol
Notary Puolic

[NOTARIAL SEAL)

STATE OF ALABAMA My Comuniseion Expires October 28,1993
%ﬁm COUNTY

I, the undersjgned authority, a Notary Public in and for said County in said State, hereby

cetify that <o 2 G0 ~ DZ7C A/ rrsoz whose name as

I 0000004 Y of NFA Corp. A4 corporation, is signed to the foregoing

Instrument, and who is known to me, acknowledged before me on this day that, being informed

of the contents of said instrument, he, as “uch officer and with full authority, executed the same
voluntarily for and as the act of said cor soration.

Given under my hand and official seal this the ~ Qf 4 day of

f 25££2 , 1992,

/N ,.L ALY 7 - g A ...-/_./...
Notary Public

[NOTARIAL SEAL)]

My commission expires: 5/’02 A
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Description of Project Site

The following described real estate situated in Shelby County, Alabama:

PARCEL ONE:

Commence at the Northeast corner of Section 27, Township 21 South, Range 1 West; thence
run in a Southerly direction along the East line of Section 27 for a distance of 1488.68 feet to
a point on the South right of way of Alabama Highway Number 70; thence turn an angle to the
right of 77 degrees 41 minutes 41 seconds and run in a Southwesterly direction along the South
right of way line of Alabama Highway Number 70 for a distance of 21.78 feet to the point of
beginning; from the point of beginning thus obtained turn an angle to the right of 6 degrees 56
minutes 50 seconds and continue in a Southwest direction along the South right of way of
Alabama Highway Number 70 for a distance of 292.20 feet to the intersection of the Southeast
right of way of the Southern Railroad; thence turn an angle to the left of 28 degrees 48 minutes
17 seconds and run in a Southwest direction along the Southeast right of way of the Southem
Railroad for a distance of 296.60 feet; thence turn an angle to the left of 55 degrees 45 minutes
23 seconds and run in a Southerly direction for a distance of 268.26 feet; thence turn an angle
to the left of 90 degrees 00 minutes and run in an Easterly direction for a distance of 536.07
feet; thence turn an angle to the left of 90 degrees 00 minutes and run in a Northerly direction
for a distance of 462.86 feet to the point of beginning.

According to survey of Jimmy A. Gay, RLS #8759, dated June 27, 1991.

PARCEL TWO:

Commence at the northeast comer of Section 27, Tov/nship 21 South, Range 1 West. Thence
run south along the east line of said Section 27 for a distance of 1488.68 feet to the point of

beginning. From the point of beginning thus obtained, thence turn an angle to the right of 77
degrees 41 minutes 41 seconds and run in a southwesterly direction along the southern

right-of-way of Alabama Highway 70 for a distance of 21.78 feet, thence turn an interior angle
to the right of 102 degrees 23 minutes 10 seconds and run in a southerly direction for a distance
of 530.26 feet; thence turn an interior angle to the right of 76 degrees 42 minutes 43 seconds
and run in a northeasterly direction for a distance of 283.37 feet; thence turn an interior angle
to the right of 101 degrees 45 minutes 18 seconds and run in a northerly direction for a distance
of 524.69 feet to a point on the south nght-of-way of Alabama Highway 70; thence turm an
interior angle to the right of 78 degrees 17 minutes 58 seconds and run in a southwesterly
direction along said right-of-way for a distance of 124.95 feet; thence turn an interior angle to
the right of 180 degrees 50 minutes 51 seconds and run in a southwesterly direction along said
right-of-way for a distance of 121.69 feet to the point of beginning. Situated in Shelby County,

Alabama.
According to survey of Jimmy A. Gay, RLS #8759, dated June 27, 1991.
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PARCEL THREE:

Commence at the NE comer of Section 27, Township 21 South, Range 1 West; thence proceed
in a Southerly direction along the East boundary of said Section for a distance of 849.40 feet to
the point of intersection with the NW right of way line of Industrial Road; thence turn an angle
of 55 degrees 51 minutes to the right and run along said right of way for a distance of 132.92
feet to the point of beginning of the parcel of land herein described; thence continue in the same
direction along said right of way for a distance of 251.83 feet to a point; thence proceed along
a curve to the left (concave Southeasterly and having a radius of 435.14 feet), continuing along
said right of way for an arc distance of 110.30 feet to a point; thence turn an angle of 101
degrees 55 minutes 24 seconds to the right, from a tangent to the curve, and run for a distance
of 272 feet to a point; thence turn an angle of 33 degrees 59 minutes 11 seconds to the right and
run for a distance of 90.30 feet to a point; thence turn an angle of 2 degrees 00 minutes 01
seconds to the right and run for a distance of 60.10 feet to a point; thence turn an angle of 2
degrees 11 minutes 16 seconds to the right and run for a distance of 225.50 feet to a point;
thence turn an angle of 24 degrees 28 minutes 56 seconds to the right and proceed along a curve
to the right (concave Southeasterly and having a radius of 354.41 feet) for an arc distance of
227.60 feet to a point; thence turn an angle of 15 degrees 20 minutes 00 seconds to the rnight
from a tangent to the curve, and run for a distance of 40.10 feet to a point; thence turn an angle
of 4 degrees 56 minutes 28 seconds to the right and run for a distance of 125.74 feet to a point
thence turn an angle of 10 degrees 43 minutes 03 seconds to the right and run for a distance of
117.09 feet to a point; thence turn an angle of 86 degrees 17 minutes 55 seconds to the right and
run for a distance of 121.72 feet to a point; thence turn an angle of 90 degrees 00 minutes 00
seconds to the left and run for a distance of 16.00 feet to a point; thence turn an angle of 90
degrees 00 minutes 00 seconds to the right and run for a distance of 434.03 feet to the point of
beginning, said property lying in the NE 1/4 of Section 27, Township 21 South, Range 1 West.

Situated in Shelby County, Alabama.

74566.02/2952-0002



0T AT

20091223000468260 42/108 $335 .00
Shelby Cnty Jucdge of Probate, AL

Description of Equipment 12/23/2009 11:31:19 AM FILED/CERT

EXHIBIT B

A. New Equipment

Weaveing
Looms and Supporting Equipment
Mini-Jacs

Knitting
Knitting Machines and Supporting Equipment

Warping
" Creels

Finishing
Dyeing Equipment

Covered Rubber
Warpers

B. Existing Equipment

Weaveing
Looms - NF 6/50
Looms - 12 OMM
Lycra Drive Units
Conversion Kits
Misc. Small Tools
Humidification
Lighting
Chain Hoists

Knitting
Knitting Machines Comez 13
Filling Guides
Conversion Kits
Humidification
Chain Extension Boxes
Softwear Computer

74566.02/2952-0002
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Finishing
# 5 Wiring

# 4 Conical Rollers
Steam Generator
Exhaust System
Lighting

Putup
Spoolers

Covered Rubber
Spools
Covering Machines
Beam Racks
Bobbin Winder
Buggies
Lighting
Bobbin Winder 32 Position
Silicone Department
Silicone Machines
Accumilators
Silicone Expansion

Maintenance
Lathe

Warehouse
Scale

Administration
Computer Memory Upgrade

Equipment
Fork Lifts

Knit Takeaways
Kniters

Looms

Rubber Warper
Finishing Machines
Yarmm Warper

74566.02/2952-0002
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SERIAL NO.

DESCRIPTION

). EQUIPMENT

t 1/4 ton w/12 ft. rail

Hoist

Yale 1/2 ton w/20 ft. rail

Handtrucks

- Boist

ilatotinllandling

11
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SERIAL NO.

Mdl. 60 (located at Guy Bquip., Sylacauga)

Heat tramsfer printer by Gessner

DESCRIPTION

Printers
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Description of Improvements

Any and all building additions and structures constructed or to be C9nstm?ted In
accordance witll the plans and specifications provided to the Bank by NFA, including the
following: J

Buildin gs
Woven Plant
Wiring and related improvements
Knitting Plant
Wiring and related improvements

Building Renovations
Administration Offices '
Air Conditioning in Warping Department

Building Improvements
Wiring - Switches
Wiring

74566.02/2952-0002

C-1
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Rguisition

To: AmSouth Bank N.A., as trustee under
the Indenture referred to below No.

Re:  $8,100,000 Revenue Bonds (NFA Corp. Project), Series 1992-A, issued by The
- Industrial Development Board of the City of Columbiana pursuant to a Trust Indenture
dated June 1, 1992 (the "Indenture”)

- Capitalized terms not otherwise defined herein shall have the meanings assigned in the
Indenture.

Request for Payment by NEFA

NFA hereby requests payment from the Construction Fund of

S

to
Name of payee:

Address of payee:

Such payment will be made for the following purpose(s):

(Describe purpose in reasonable detail.)

NFA hereby certifies that: (1) such payment is for Project Costs within the meaning of
the Indenture, (ii) no Lease Default exists under the Lease Agreement, and (ii1) to the best of
the knowledge of the undersigned, such payment will not cause or result in the violation of any
- covenant contained in Section 7.03 of the Lease Agreement. |

74566.02/2952-0002

D-1
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Dated: .

NFA CORP.

By '
’ Authorized NFA Representative

Approval by Bank

AmSouth Bank N.A. hereby approves the foregoing requisition.

Dated:

AMSOUTH BANK N.A.

By:

Its Duly Authorized Officer

74566.02/2952-0002 D9
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Permitted Encumbrances

~

1. The Mortgage.

- 2. The Lien for ad valorem taxes (if any) on the Project so long as such taxes are not
delinquent.

3. The exceptions set forth in Schedule B-2 of the mortgagee’s title insurance policy
issued or to be issued pursuant to that certain Commitment to issue Title Insurance No. V-6405
prepared by Lawyers Title Insurance Corporation, having an effective date of June 29, 1992,
at 8:00 a.m., to the extent only that such exceptions refer expressly to instruments recorded
against, or otherwise specifically affect, the Project and not to any general, standard or similar
exceptions that may appear in said policy.

4.  Liens for taxes, assessments or other governmental charges or levies which are
not delinquent or which are being contested in good faith by appropriate proceedings.

3. Deposits under workmen’s compensation, unemployment insurance, social security
laws or similar legislation.

6. Materialmen’s, mechanic’s, workmen’s, repairmen’s, or other similar Liens
arising in the ordinary course of business securing payments which are not delinquent or which
are being contested in good faith by appropriate proceedings.

7. Liens created by or existing from any litigation, legal proceeding or judgment
which is currently being contested in good faith by appropriate proceedings, provided that
execution thereon is effectively stayed, and pledges or deposits to secure, or in lieu of, any
surety, stay or appeal bond with respect to any such litigation, legal proceeding or judgment.

Inst # 1992-12554

' ' 09C4BIL1992-1p554
74566.02/2952-0002 037 F o
_ . E-1 " CERTIFIED

SHELLtg CORT Y SUDGE. F PROBATE
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OF THE CITY OF COLUMBIANA
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NFA CORP.
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AGREEMENT dated May 1, 1997 (this
"Amendment®) is eatered into by THE INDUSTRIAL DEVELOPMENT BOARD OF THE
CITY OF COLUMBIANA, a public corporation organized under the laws of the State of
Alabama (the “Issuec®), and NFA CORP., a corporation organized under the laws of the
Commonwealth of Massachusetts (“NFA"). -

, U0, aggregate principal amount of Revenue
Bonds (NFA Corp. Project), Series 1992-A (the “Bonds®) pursuant to that certain Tyust
Indenture dated June 1, 1992 (the "Original Indenture”) between the Issuer and AmSouth Bank
of Alabama (formerly AmSouth Bank N.A.), an Alabama banking corporation with its principal
place of business in Birmingham, Alabama. (the “Trustee®), which instrument was recorded as
instrument no. 1992-12553 in the Probate Office of Shelby County, Alabama (the "Probate
Office®). The Bonds were issued for the purposes of () refunding the Issuer’s $4,800,000
Revenue Bonds (NFA Corp. Project), Series 1991-A dated June 1, 1991 and (ii) financing a
porton of the costs of acquiring, constructing and equipping certsin improvements to existing
industrial facilities (the *Project").

- The Issuer and NFA have heretofore entered into a Lease Agreement dated June 1, 1992
(the "Original Lease Agreement”), which instrument was recorded as instrument no. 1992-12554
in the Probate Office, whereby the Issuer has leased the Project to NFA and NFA has agreed
to pay rentals to the Issuer at such times and in such amouats as shall be sufficient to pay when
due the principal of, premium (if any) and interest ("Debt Service®™) on the Boads. Pursuant to
the Original Indenture, the Issyer has assigned and pledged to the Trustee all the Issuer’s rights
under the Lease Agreement, except for certain rights relating to indemnification, reimbursement

of expenses and receipt of notices and other communications.

NFA has requested that the Issuer enter into a First Supplemental Trust Indeature dated
May 1, 1997 pursuant to which (i) the final maturity of the Bonds will be extended from June 1,
2004 to June 1, 2011, and (i) the schedule of mandatory redemption payments will be amended
so that no annual mandatory redemption will be required after June 1, 1996.

NFA has requested that the Issuer enter into this instrument for the purpose of extending

the term of the Original Lease Agreement to a term equal to the term of the Bands. The consent
_ of the Bank to this Amendment is attached hereto as Exhibjt A, The consent of the Trustee to
this Amendment is attached ‘hereto as Exhibit B. All of the Bondholders also have consented

to the terms of this Amendment.

315517.03 2952 00 |
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NOW, THEREFORE, for and in consideration of the premises, the Original Lease
Agreement is hereby amended as follows: |

SECTION 1 D nitions and /

OCT 21°'97 11:12 FR MAYNARD COOPER GALE ©8000@808086000 10 HO

ALY Y TR n

SECTIONz amenament of Section 4.01 of the € ging

) uoSection 4.01 of the Original Lease Agrecment is hereby amended in its entirety to read
4a$ 10L0oWS: .

SECTION 4.01 Lesase Term

_ 'ThetcrmoftlﬁslaseAgrcementShaHbm'nonﬂledatcofthcdelivuy‘
ofmlslmeAmmmd,mmanduEnGedinacmdanmwim
the terms of this Lease Agreement and the Indenture, shall continue until

midnight of June 1. 2011. | \
SECTION 3 Effect of Headines and Table of Conter

The Article and Section headings herein and in the Table of Contents are for convenience
only and shall not affect the construction hereof.

SECTION 4 Date of Amendment

~ The date of this Amendment is intended as and for a date for the convenient jdeatification
of this Amendment and is not intended to indicate that this Amendment was executed and
delivered on said date.

SECTION S Counterparts

This insttument may be executed in any number of counterparts, each of which so
executed shall be deemed an original, but all such counterparts shall together constitute but one
and the same instrument.

338517.03 2952 OOXD 2
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NFA CORP.

By_ et 52«@

Its 72’("#50»&@&.

This instrument was prepared by:

Kathleen A. Colljer

Maynard, Cooper & Gale, P.C.
1901 Sixth Avenue North

Suite 2400 AmSouth/Harbert Plaza

Birmingham, Alabama 35203-2602
(205) 254-1000

33551700 2952 oo :3




STATE OF ALABAMA
COUNTY

I thcundmgneda.utho
e . :;u rxty,aNomryPubhcmmdfordeountymmdState, do
Chairman theBoardof usnulDevelnpmm'
Columbiana, a -“ Ofm going instru
mmwu::dbwmm is signed to the fore rmaa:x:aBn';:;mjMmecuyof
e e e x f?ilthumdaythzt,bdngmfomedofﬂwmnm&wxdmumw
fficer authonty, executed the same voluntarily for and umma:f

said corporation.
Given under '
oo my hand and official scal thisthe _ A 7 day of v
| —
: ‘ t l /';l . \ ,
Notary Public
AFFIX SEAL

LN
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My Commission expires:____ 4~ 5~58 \ “\\ “‘

12123120

STATE OF ALABAMA

Shalkuy  COUNTY

I, the un
dcrsxgncdauthomy aNotaryPubhcmandfordeoumymmdsm hereby

cu'tlfythat 10> £ name a4 ¥
- of NFA Coxp.,;Masnch e
usctt.s SOTpOratic lsngnedtomefomgmn;;nstmmc;t.;dwhou

.

the act of said oorpomtion

Given under 1al s I %_% ,
o my hand and official seal this the 29 _ day of __ /77

a;"' A (;i} N ;:E?ir*{f}
Nota Pubhc

AFFIX SEAL
My Cowmmission expi:es 4/-79%
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EXHIBIT A

CONSENT OF THE BANK
AmSouth Bank of Alabama, in its capacity as issuer of the Letter of Credit, hereby

cansents to the foregoing Amendment.

AMSOUTH BANK OF ALABAMA
/ /
By __ ,..IE-LJ/' . adf
s Pe frasded
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EXHIBIT B

CONSENT OF THE TRUSTEE

AmSouth Bank of Alabama, in i : ' '
its capaci
abovc,herebwyconsenummemdng‘\mdmtgn:’“mwldathelndenmmmfmedm

|

LNV
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ASSIGNMENT AND ASSUMPTION OF 6 LB
LEASE AGREEMENT AND GUARANTY AGREEMENT ¢ §rT 2%
TR
Q AR
“« - EZE
Dated December 1. 1997 a3 -
. - 0 & > o
¥\ Nt S
S Y45
Between ™,
THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF COLUMBIANA .
NFA CORP. AU e
- 20091223000468260 99/108 $335.00
Shelby Cnty Judge of Probate, AL
12/23/2009 11:31:19 AM FILED/CERT
and

ELASTIC CORPORATION OF AMERICA, INC.

Relating to .

$8,100,000 Revenue Bonds (NFA Corp. Project).
Series [992-A

1ssued by

The Industrial Development Board of the City of Columbiana

370633.01
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ASSIGNMENT AND ASSUMPTION OF
ASE AGREEMENT AND GUARANTY AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT AND
GUARANTY AGREEMENT dated December |, 1997 (this "Agreement”) is entered into by
THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF COLUMBIANA, a
public corporation organized under the laws of the State of Alabama (the “Issuer™), NFA
CORP., a corporation organized under the laws of the Commonwealth of Massachusetts, as
assignor ("NFA"), and ELASTIC CORPORATION OF AMERICA, INC., a corporation
organized under the laws of the State of Delaware, as assignee ("ECA”").

Recita

The Issuer has heretofore issued uts $8,100,000 aggregate principal amount of Revenue
Bonds (NFA Corp. Project), Series 1992-A (the "Bonds") pursuant to that certain Trust
Indenture dated June 1, 1992 (the “Original Indenture™), as supplemented by that certain First
Supplemental Trust Indenture dated May 1, 1997 (the "First Supplement”; the Original
Indenture, as so supplemented by the First Supplement, being herein called the “Indenture™)
between the Issuer and the Trustee. The Onginal Indenture was recorded as instrument no. .
1992-12553 in the Probate Office of Shelby County, Alabama (the “Probate Office”) and the
First Supplement was recorded as instrument no. 1997-17479 in the Probate Office. The Bonds
were 1ssued for the purposes of (i) refunding the Issuer's $4,800,000 Revenue Bonds (NFA
Corp. Project), Series 1991-A dated June I, 1991 and (ii) financing a portion of the costs of
acquiring, constructing and equipping certain improvements to existing industrial facilities (the
"Project”).

The Issuer and NF A have heretofore entered into a Lease Agreement dated June 1, 1992
(the "Oniginal Lease Agreement™), as amended by a First Amendment to Lease Agreement dated
May 1, 1997 (the “First Lease Amendment"; the Original Lease Agreement, as amended by the
First Lease Amendment, being herein called the “Lease Agreement”). The Original Lease
Agreement was recorded as instrument no. 1992-12554 in the Probate Office and the First Lease
Amendment was recorded as instrument no. 1997-17481 in the Probate Office. Pursuant to the
Lease Agreement, the Issuer has leased the Project to NFA and NFA has agreed to pay rentals
to the Issuer at such times and in such amounts as shall be sufficient to pay when due the
principal of, premium (if any) and interest ("Debt Service”) on the Bonds. Pursuant to the
Oniginal Indeature, the Issuer has assigned and pledged to the Trustee all the Issuer's rights
under the Lease Agreement, except for certain rights relating to indemnification, reimbursement
of expenses and receipt of notices and other communications.

As security for the payment of Debt Service on the Bonds, NFA has heretofore entered
into a Guaranty Agreement dated June 1, 1992, as amended by that certain First Amendment
to Guaranty Agreement dated November [, 1997 (the "Bond Guaranty"), in favor of the Trustee,
whereby NFA has guaranteed payment when due of Debt Service on the Bonds.

3170633.01 | ]
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NFA desires (i) to assign to ECA all of 1ts right, title and interest in and to the Project
under and by virtue of the Lease Agreement, together with all the nghts, privileges and opuons
set forth in the Lease Agreement, as provided for in Section 6.07 of the Lease Agreement and,
in connection therewith, to be released from 1ts obligations under the Lease Agreement and
(ii) to assign to ECA all of its rights under the Bond Guaranty, as provided for in Section 3.04
of the Bond Guaranty and, in connection therewith, to be released from its obligations under the
Bond Guaranty. ECA has agreed to assume all obligations, covenants and liabilities as lessec
under the Lease Agreement and under the Bond Guaranty, all on the terms and conditions

hereinafter set forth.

The consent of the Bank to this Agreement is attached hereto as Exhibit A. The consent

of the Trustee to this Agreament is attached hereto as Exhibit B.

NOW, THEREFORE, in consideration of the sum of $10.00 and other good and
valuable consideration in hand paid by ECA to NFA, the receipt and sufficiency of which are
hereby acknowledged by NFA, and in consideration of the premises and the mutual covenants

and agreement hereinafter contained, the parties hereto have agreed as follows:

SECTION 1 Definitions. For all purposes of this Agreement, capitalized terms not
otherwise defined herein shall have the meanings assigned to them 1n the Lease Agrecment.

SECTION 2 Assignment by NFA. NFA does hereby assign, transfer and set over to
ECA. its successors and assigns, (i) all of NFA's right, title and interest in and to the Lease

Agreement and in and to the Project under and by virtue of the Lease Agreement, together with .

all the rights, privileges and options set forth therein and (ii) all of NFA's rights under the Bond
Guaranty. -

SECTION 3 Assumption by ECA. ECA accepts the aforesaid assignment, transfer and
conveyance from NFA and does hereby absolutely and unconditionally assume from and after
the date of delivery of this Agreement all contractual obligations and covenants of NFA as lessee

under the Leasc Agreement and as guarantor under the Bond Guaranty arising after the date
hereof and all other contractual obligations undertaken by NFA with respect to the Bonds,
including the obligation to make the rental payments on the Project as the same shall become
due according to the terms of the Lease Agreement, beginning with that payment due on
December 1, 1997, but excluding any indemnification obligations of NFA for occurrences prior

to the date of delivery of this Agreement.

SECTION 4 Covenants by NFA. NFA covenants and agrees that it wili not take any
action, or omit to take any action, that would (i) prevent the perforimance by ECA of the terms
of the Lease Agreement or (ii) result in a Lease Default (as defined in the Lease Agreement).

SECTION § Warranties of Title by NFA. NFA hereby warrants that NFA has good
title to the leaschold interest herein assigned, transferred and conveyed; that said leasehold
interest is free from all encumbrances except as otherwise specifically enumerated in the Lease

37063301 2
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Agreement and the Indenture; that NFA has a good right to sell and assign the same as
aforesaid; and, that NFA shall warrant and defend the same to ECA, its successors and assigns

forever, against the lawful claims of all persons.

SECTION 6 Representations to Trustee and Issuer Regarding Assignment anc
Assumption. NFA and ECA each represent and warrant to the Trustee and the Issuer that
immediately after giving effect to the transactions provided for herein, no Lease Default, or any
event which upon notice or a lapse of time or both would constitute such a Lease Default shall

have occurred and be continuing.

SECTION 7 Release of NFA. Except to the extent otherwise specifically provided
herein, NFA is hereby released of and from all of its obligations under the Lease Agreement and

the Bond Guaranty.

SECTION 8 General Beprgentatidgg‘ of ECA. ECA hereby represents and warrants

as follows:

(@)  Itis a corporation duly organized under the laws of the State of Delaware
~and is not in default under any of the provisions contained in its articles of incorporation
or bylaws or in the laws of the state of its organization and is duly qualified to-do .
business in the State of Alabama.

(b) It has the power to consummate the transactions contemplated by this
Agreement and the Financing Documents to which it is a party. |

(c) By proper corporate action it has duly authorized the execution and
delivery of this Agreement and the consummation of the transactions contemplated herein
and the performance of the Financing Documents to which it is a party.

(d) It has obtained all consents, approvals, authorizations and orders of
governmental authorities that are required to be obtained by it as a condition to the
execution and delivery of this Agreement and the performance of the Financing
Documents to which it is a party. '

(¢)  The execution and delivery by it of this Agreement and the consummation
by it of the transactions contemplated therein will not (1) conflict with, be in violation
of, or constitute (upon notice or lapse of time or both) a default under its charter or
bylaws, or any agreement, instrument, order or judgment to which it is a party or is
subject, or (2) result in or require the creation or impostition of any lien of any nature
upon or with respect to any of its properties now owned or hereafter acquired, except as
contemplated by the Financing Documents.

(f)  This Agreement and the Financing Documents to which it is a party
constitute legal, valid and binding obligations and are enforceable against it in accordance

')
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with the terms of such instruments, except as enforcement thereof may be limited by (1)
bankruptcy, insolvency, or other similar laws affecting the enforcement of creditors’

rights and (2) general principles of equity, including the exercise of judicial discretion
in appropriate cases, regardiess of whether such enforceability 1s considered n a

proceeding at equity or at law.

SECTION 9 Successors and Assigns. This Agreement shall inure to the benefit of, and
shall be binding upon, the parties hereto and their respective successors and assigns.

SECTION 10 Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Alabama. ‘ |

SECTION 11 Effect of Headings. The Article and Section headings herein are for
convenience only and shall not affect the construction hereof. ' _

SECTION 12 Date of Agreement. The date of this Agreement is intended as and for
a date for the convenient identification of this Agreement and is not intended to indicate that this

Agreement was executed and delivered on said date.

SECTION 13 Counterparts. This instrument may be executed in any number of
counterparts, each of which so executed shall be deemed an original, but all such counterparts |

shall together constitute but one and the same instrument.

310633.01 4
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IN WITNESS WHEREOQF, the Issuer, NFA and ECA have caused this instrument to
be duly cmcuted by their duly authorized officers.

THE INDUSTRIAL DEVELOPMENT BOARD
OF THE CITY OF COLUMBIANA

By C"U'Mkuf F .y d(, |
Its Chairman of the d of Dircctprs

(SEAL] vice
Attest:
I A’L- k
Its Sedret:
STATE OF ALABAMA
SHELEY COUNTY

I, the undcmgncd authority, a Notary Public in-and for said County in said State, do.

hergby certify that__ (0 weeed Fowlder, Je, , whose name

as/Chairman of the Board of Directors of The Industrial Development Board of the City of
Columbiana, a public corporation, s signed to the foregoing instrument and who is known to
me, acknowledged before me on this day that, being informed of the contents of said instrument,
he, as such officer and with full authority, executed the same voluntarily for and as the act of

said corporation.

Given under my hand and official seal this the 267 _ day of _Movember
1997. - T

Y/ |

.‘h.lJ‘L‘ﬂL_ /)
Notary Puf ’
AFFIXK SEAL

My Commuisston cxpircs: q/l? { 7 9

{Signatures continued on following pages]
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ELASTIC CORPORATION OF AMERICA,
INC.

By_é%:ﬂ«%___“

Its_____ __éaél.édmm_—__

STATE OF AEABAMA Vew roc&
U o/ Vdﬂ"' COUNTY

I, the undersigned authority, a Notary Public in and for said Coumy in said State, hereby
Cemf)' that 2"‘5"‘“’" °( H“"- bt , whose name as ( NG 14 #em ¢n

of Elastic Corporation of America, Inc., a Delaware corporation, is signed to the foregoing
instrument, and who ts known to me, acknowledged before me on this day that, being informed

of the contents of said instrument, he, as such officer and with full authonty. executed the same
voluntanily for and as the act of said corporation.

Given under my hand and official seal this the /f?" day of dic.ow betn .

Zﬂ“mw 2/"/ Zﬂd?f"‘“""

Notary Public

- 1997.

AFFIX SEAL

My Commission expires: J / ‘ / fﬁgtz JOANNES J H JOOSTEN

Notary Public, Stale of New York
Na. 0205083548
Quaified in New York Cam

Commission Explres Aug. 11, .(_,Lg._}
This instrument was prepared by:

Kathleen A. Collier

Maynard, Cooper & Gale, P.C. .
1901 Sixth Avenue North ‘
Suite 2400 AmSouth/Harbert Plaza
Birmingham, Alabama 35203-2602

(205) 254-1000
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NFA CORP,

STATE OF ALABAMA

SHELAY  COUNTY
I, th undcrs:gncd authority, a Notary Public in and f;
' . or said County in said Sta
certify that i h d ( d&,'z , whose name as { Lg!rmydu . hereby

of NFA Corp., a Massachusetts corporation, is st
: , 1S sxgned to the foregoing instrument, and '
known to me, acknowledged before me on this day that, being informed of the cm;tcnt.s &h:a:;

instrument, he, as such officer and with fu
the act of said corporation. [l authority, executed the same voluatarily for and as

Given under my hand and official seal this the 0?4# day of NA Lot

et ] P
Netary Public T
AFFIX SEAL

My Commission expires: MY COMMISSION EXPIRES MARCH 3, 1953

1997.

[Signatures continued on following page]
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CONSENT OF THE BANK

. AmSouth Bank, in its capacity as issuer of the Letter of Credt
' _ ' ' it, hereby consents
foregoing Assignment and Assumption of Lease Agrecment and Guaranty Agzecmcnt o e

AMSOUTH BANK

YINLI.

hs__vile PREjdeni

§70633.01
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s ¥:
AmSouth Bank, in its capacity as trustee under the Indeature referred to above, hereby

conﬁcnts_ to the foregoing Assignment an '
ppy g d Assumption of Lease Agreement and Guaranty

AMSOUTH BANK, as Trustee

y , L)
B}' YA A~ ', ‘ ‘ (A /
[ts  ASSISTANT VICE PRESIDENT
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