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AN ORDINANCE OF THE CIW  COUNCIL OF THE CIW  OF SOMERSE X
KENTUCKYUAUTHORIZW G AND APPROVING AMENDMENTS T0 THE LOAN
AGREEM ENT BETW EEN THE CIW  0F SOM ER rSET KENTUCKY AND
ARMSTRONG HARDWOOD FLOORINGCOW A 

.
?..NY ATENNESSEECORPORATION

THE t'COMPANY'') AND 'IME TRUST INDENTURE BETWEEN U.S. BANK(
NATIONALASSOCIATIONAX N CIW OF SOW RSE X KENTUCKYAO ANY
AND ALLOTHER RELATED X CUMENTS NECESSARY TIIERETO REGARDING
THE $1 ,0 00 ,0 000 PM NCIPAL AMOUNT OF CIW  OF SOMERSET, KENTUCKY
VARIABLE RATE DEMAND m DUSTRIAL BUILDm G REVENUE REFUNDW G
BONDS (ARMSTRONG HARDWX D FLOORING COMM NY PROJECT ,) SERIES
2009 ITHE A:BONDS'') ISSUED REGARDING TIIE MANUFACTURING FACILIW
LX ATED AT 630 WDUSTRY R0 ,AD SOW RSE ,T PULASKI C0 ,IJNTY KENTUCK K
42501, AND APPROVW  ,G AUTHORIZW G AND ACKNOWLEDGING THE
EXECUTION AND DELIVERY OF A FIRST AMENDM ENT TO TllE LOAN
AGREEMENT BEN EEN THE CIW  OF SOMERSE X KENTUCKY AND TI1E
COMPANY; A SUPPLEMENTAL INDENTURE BETWEEN U.S. BANK NAX ONAL
ASSOCIATIONAND THECIW  OF SOMERSET, KENIUCKY;AND ANY AND ALL
OTHER RELATED X CUM ENTS NECESSARY 'ITERETO.

W HEREAS, the City of Somerses Kentucky, a city organized and existing under the laws of the
Commonwealthof Kentuckytthe $$City'')did authorizeMd issue $10,0*,* 0 principal amount of itsvariable
Rate Demand Industrial Building Revenue Refunding Bonds (Armslong Hardwood Flooring Company
Project), Series 2009 (the $'Bonds''); and

WHEREAS, Armstrongilardwood Flooringcompany,a Tennesseecorporationlthe ïcompanynlis
seeking to provide an alternate letter of credit from a different banking company as credit support for the
Bonds; and

W HEREAS, the new credit facility for the Company requires amendments to the Loan Agreement
between the City and the Company,dated as of July 1, 2009 (the çsLoanAgreement''l,and the Trust Indenkre
between U.S. Bank National Association (the t'Trustee'') and the City, dated as of July 1, 2009 (the
ulndenture''); and

W HEREAS, the City is authorized and empowered by the Industrial Building Revenue Bond Act
(Section 103.200 to 103.285, inclusive) ofthe KenmckyRevised Statutestthe 'Wct''), to issue revenue bonds
to defraythe costs of an industrialbuilding as deGned in the Actand is auiorizedto issue refundingbonds to
refund bonds previously issued forindustrial buildingq and

W HEREAS, the City, actingby and through its City Council, has determinedthat it is necessaryand
desirableand in the public interestto assistthe Company in restructuringi? credit facilityby and through the
approval, execution and delivery of amendments to the Loan Agreement and the Indenture and any and alI
other related documents necessary therdg and



WHEREAS, pursuantto th: ReimbursementAgreement dn'lx.d as ofluly 1, 2009, between JpMorgan
Chase Bank, N.A. (the 'slnitial Letter of Credit Bank'') and the Company, the Initial Letter of Credit Bank
issued a Letterof Credit, No, CPC5-778277 (the etlnitial Letter of Credif'), in favor of the Trustee to suppod
the initial issuance of Bondsunder the Indenture (the 'slnitialBonds''); and

W HEREAS, the Companywishes to replacethe Initial Letterof Creditwith a letter of ce it issued by
Cridit Agricolecomorate and Inves% entBank pursuantto the Receivablespurchase Agreemenl dated as of
December 10, 201 0 (as the samemay be Amended, modised.restatcd orsupplemented from time to time,the
SdReceivables Purchase Agreementn), nmong Armstrong Receivables Company LLC, as Seller CsArmstrong
Receivables''), Armstrong World Industries, Inc., as Servicer (ssArmstrong WorId''), Atlantic Asset
Securitization LLC, as Conduit Purchaser, and Crédit Agricole Comorate and Investment Bank, as
Administrative Agent, Related Committed Purchaser and LC Bank (sfrédit Agricole'l>nd

W HEREAS, pursuant to the Receivables Purchase Agreement Cridit Agricolewill issue a letterof
credit in favor of the Trtlsteeto support the remarketingof the Bonds underthe Indenture (any new Bonds to
be issued pursuant to such remarketing,the SsRemarketedBonds''ï which letter of credit, together with any
other Ietter of credit issued by Crédit Agricole in favor of the Trustee pursuu t to the Receivables Purchnqe
Agreementto supportthe Bonds, will hencefodhconstitutethe& erofce itmfer d to in thelndentuxtie
ç'Letter of Credif')#

NOW , THEREFORE, BE AND IT IS HEREBY ORDAW ED BY 'DIE CIW COUNCIL OF TI'E
CIW  OF SOMERSET, COMM ONW EALTH OF KENTUCKY, AS FOLLOW S:

section l . M odifkqtions to--the lndenmre The Indenmre shall be amended as follows:

Section 1 . 1 . W aiver of S-ubrogation. To the extent that Crédit Agricole enjoys any right of
subrogation to the rights of the Bondholders under the lndenture,whetherupon paymentunder the Letterof
Credit or otherwise, Crédit Agricole hereby expressly waives and disclaims snch right. Crédit Agricole
expresslywaives and disclaims all right of recoveryby way of subrogation in respect of any amounts payable
to the Bondbolders under the Indenmre.

Section 1.2 W aiver of Security

(a) Crédit Agricole hereby waives any lien or any other security granted in its favor under the
Indenture, including without Iimitation (i) the Iien over the tast granted in the Granting Clauses, (ii) any
pledge of Bonds set forth in Svc-tion 3.05, and (iii) any interest of Crédit Agricole in the Bond Fund, the
Project Fund or the Reimbursc ent Account.

(b) In fulàeranceand not in limitation of the foregoing, any reference to Pledged Bonds underthe
Indenture sball be deemed to refer to Project Bonds, and the following provisions of the Indenture shall lye
deemed without effect and stricken tlrefrom:

the inal sentence of Seclio- -n 2.02;

(2) clausc f2) and the final three paragraphg oBxtion 3.05A and

(3) the final sentence ofsedion 3.10.
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Section 1 .3 Paymentsto Crédit Amricole. Notwithstandingany provision in the lndenture to the
contraly any amount or other consideration that would otherwise be payableto Crédit Agricole in its role as
Bank pursuant to any section of the lndenture, including without limitation any amounts in respect of
Remarkdingproceeds as set forth in Section 3.098. and any amounts payable pursuant tosection 9.10/dï
shall instead be paid directly to Armseong in its role as Borrower.

Section 1.4 Control Provision,

(a) Notwithstandingany provision in the Indentureto the contraryzthe consentof Cr&itAgricole
in its role as Bank shall not be required for the Trustee to take any of the following actions:

the paymentof the redemptionprice of Bonds with moneysreceived from a
drawing under the Letter of Credit as set forth iV ection 3.08:

(2) the purchase of Bonds at the direction of the Borrower as set forth in S--ection
3.09A;

(3) the giving of the notice described in the tinal sentence olec-tion 3.091

(4) the exmnditure of moneys in the Project Fund pursuant to requisitions
signed by an Authorized Borrower Representtive as set fodh in Section
6.079 and

(5) the declaration of the Bonds to be due and payable upon the occurrence of
an Event of Default described in paragraphs (e). 1 , f2) or (h) of Section
9.01 . as set forth in Seçsioc 9.02A,

(b) Crtdit Agricolein its roleas Bank herebywaivesits rightto recoveranyunapplied funds held
by the PayingAgentfollowingabreach of the Boaower'sobligationsunderle ReimbursementApeement as
described in the Gnal parenthetical insection 3,09B.

(c) The tinal pnmgraph of Section-l4.ol of the Indenmre shall be without effect and Crédit
Agricole in its role as Bank hereby waives its right to give or withhold any consents, approvals, waivers or
directionsotherwise permittedto be given by the holders of Bonds, including withoutlimitationthe powerto
direct the Trustee to enforce its rights, or direct remedies under the Indenmre, upon the occurrence of any
Event of Default as set fodh insx tions -9.02C or 9,04.

Section l .5 Release of Initial L-etter of Credit

(a) Upon the successful remarketing of aIl of the Bonds following their mandatory tender in
connection with the substitution of the Initial Letter of Credit, the Trustee shall terminate the Initial Letter of
Credit immediatelyby stnding notice of such termination to the Initial Letterof Credit Bank, notwithstanding
any timeframeset forth in the Indenturelincluding, without limitation the xwquirement under Sedion 3.0384 1)2
that the Bonds are subject to mandatory tender at least five (5) Buslness Days p:r to a the date on which a
Letter of Credit is to be released (in connection with the gubstitution of the Letter of Credit then in eflkctl).



(b) For the avoidanceof doubt, it is the intention and understandingof the partiesthatthe lnitial
Letter of Credi shall support the Initial Bonds as Iong as the Initial Bonds are oultanding, and the Letter of
Creditshall support the Remarketed Bonds ujon the issuance of the RemarketedBonds, but in no eventshall
the Trustee be entitledto draw u&n (i) the Inltial Letterof Credit in connection with the Remarketed Bonds.or
(ii) the Letter of Credit in connxtion with the Initial Bonds.

Section 2.
follows:

Section 2.1 W aiverof Assignmœt. Crédit Agricole hereby waives any assignment in its favor
underthe Loan Agreement, includingwithout limitationany assir mentby le Tmstee of its Notes puauantto
Section 2.3.

Section 2.2 Pavmen? to Crédit Azricolc

M odifkationsto the Loan Agreement n e Loan Agreement shall be amended as

(a) In tile eventof any optional prepaymentcréditAgricole in its role as Bank shall be deemed to
have deliveredtothe Borrowera waiverof the Bocower'sobligationtodeN sitwith the Bank the full amount
of the prepayment price as required by the sixth paragraph osection 2.1 and Sections 2.6 or 2.8.

(b) Notwithstanding any provision inthe Loan Agreementto the contrary, any otheramountor
other consideration that would othe- ise 1 payable by the Borrowerto Crédit Agricole in its role as Bank
pursuant to any section of the Loan Agreement, including without limitationany nmounts in respectof Loan
Proceeds as set forth in Sedion 2.1. any Amount in respect of Loan Payments as set forth in Section 2.4, any
amountscollectedand appliedto paymentof principal of and interestand anypremium on the Bonds collected
pursuantto action taken upon an Eventof Defaultas set forth in Sectiong.z. and R y nmounts amaining in the
Bond Fund as setforth in Section 10.2. shall insteadbe paid directlyto leTasteeforapplicationpursuatto
the lndenture.

Section 2.3 Conkol Provisions

(a) Notwithstandingany provision in the Loan Agreementto the contrary,the approval of Crédit
Agricole in its role as Bank overprovlsionsto make Additional Payments shall notbe aquixd as otherwix set
forth in Sections 8.l and 8.5.

(b) Notwithstanding any provision in the Loan Agreement to the contrary, the rights of Crédit
Agricole in its role as Bank to consent to or direct the following actions shall instead be exercised by the
Trustee:

(1) the investmentof moneysheld as partof the Bond Fund or Project Fundat the
written direttionof the Authorized BorrowerRepresentative as set forth in
Section 4.5;

(2) the release from the lien of any mortgage of portions of land as sd fo%  in
Section 5.3;

(3) the approval cf a title insurance policyor endorsementas set forth in Section
5.7) and
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(4) the assignmentof the Loan Agreementbythe Borrowerand the releaseofthe
Borrower's obligations thereunder as set forth in Section 7.1 and l0. l l .

(c) Crédit Agricole in its role as Bank herebywaives its rightto directorto give orwithhold any
consents, approvals,waivers or directionsrelatedtothe taking of remeditsupon the occu= nceof an Eventof
Defaul: including without limitation the power to direct the lssuer or the Tnlstee to pursue remedies, take
actionsor otherwiseenforce rights at law or equity, or under the Loan Ag= ment or under the Indentum, as set
forth in Sections 9.(c>(e).

Section 3. No Fue erAmrndments. Except for lose me iscations spxiscally set forth herein,
the Indentureand Loan Agreementremain in full forceand eFtct and allpmvisions forwhich no moditkation,
deletion or amendment is listed remain in full force and effect.

Section 4. Approval and Authorization of Execution for Various Document& The following
documentin th: respective formattached to this Ordinance is herebyappmved, subjxt to such minorchanges,
insedionsor omissionsas may * approved by the Mayor, such approval to % conclusiwly evidented by his
execution of said document In order to eflkctuate the purposes of this Ordinance; and the Mayor is hereby
anthorizedto execute and acknowledgethe samefor and on behalf of thecity and thecityclerk ls authorigz!d
to attest same and to am xtheretothe coporate seal of the Issuer. Said documentis herebyorderedto la filed
in the omce of the City Clerk, labeled Exhibit A, as identised below, and said document is ordered to be
recorded with this Ordinance in the om cial recods of the Issuer: Exhib-it A - Side Letter from the City and
Crédit Agricoleto Trustee, dated on or about April 1, 201 1.

Section 5. FurthezActions of IssuerofflcialsAuthorized. Pllrmlantto the Constittion and laws
of the Commonwealthof Kentucky,the M ayor, the City Clerk and aIl otherappropriateom cialsof the Issuer
are hereby authorized and directed to take any and a1l further actioY and to execute and deliver a1I other
documents as may be necessary to effect the issuance and delivery of theonds.

Section 6. Severabilitvclause. lf any section,pragraph,clauseorprovisionofthisordina œ
shall be ruled by any court of compettntjurisdiction to be invalid, the invalidity of such section, paragraph,
clause or provision shall not affec-ny of the remaining provisions hereof.

Stction 7. Headimgs of Ordinance, The captionsof this Ordinance are forconvenienceonlyand
are not to be construed as part of this Ordinance nor as desning or limiting in any way the scope or intent of
the provisions hereof.

Section 8. Repealer. To the extent any resolution, ordinance or part thereof is in coniict with
this Ordinancw the provisions of this Ordinance shall prevail,

Section 9. Elective Date of Ordinance. This Ordinance shall take effect from and after its
adoption, approval and publication of Notice of Passage hereof, including the title of this Ordinance, which
publication is hereby approved by the Clerk of thr ity Council pursuant to KRS 67.077 and KRS 103,210

(Remainder of thispage intentionally leA Hank.)



CERTIFICATION

1, the City Clerk of the City of Somersej Kentucky, do hereby cedify that the foregoing is a true,
correctcopy of Ordinance No. //-D6 . relating to the City of Somersej KentuokyvariableRate Demand
Industrial Building Revenue Refunding Bonds (Armstong Hardwood Flooring Company Project). Series
2009, enacted by the City Council of the City of Somerset at its mveting held on the 45  day of

201 1, and is in full force and effect.- )'

Witnequ my hand this S/# day of ,201 1.

?'

vid Godsey
City Clerk
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M B DRAFT 3/08/11

April g 1, 201 1

U.S. Bnnk National Association, as Trustee
225 Asylum Street, 23rd Floor
Hartford, CT 06103
Attention: M ichael M . Hopkins

Re: $10,000,000 n e City of Somerset, Kentucky Variable Rate Demand
Ind- -ustrial B- uildin: R-e-venue Reftmdin: Bonds. Series 2009 (Recoverv Zo- ne Facilitv Bonds)
(Armstrong Hardwood Floodng Company Project) (the ç'Bonds'')

Ladies and Gentlemen:

W e refer to:

(a) the Trust lndenture, dated as of July 1, 2009 (as the snme may be nmended, modified,
restated or supplemented from time to time, the ttlndenture''), nmong n e City of
Somerset, Kentucky (the ççlssuer'') and U.S. Bank National Association, as TrnAtee (the
st-rrustee''l, relating to the Bonds;

(b) the Loan Agreement, dated as of July 1, 2009 (as the same may be amended, modised,
restated or supplemented from time to time, the çslaoan Azrœment'), among the Issuer
and Armstrong Hardwood Flooring Company ($'A-rmstroag''), as Borrower;

(c) the Receivables Purcbnqe Agreement, dated as of December 10 2010 (as tlhe snme may? 
ujuxkvablesbe amended. modifled, resuted or supplemented from time to tlme, the -

Purchase Agreement''), among Armstrong Receivables Company LLC, as Seller
CArmstrong Receivables'), Armstrong World lndustries, Inc., as Servicer (ltArmstronz
Wor1d''), Atlantic Asset Securitization LLC, as Conduit Pmchaser, and Crédit Agricole
Com orate and Investment Bnnk as Administrative Agent, Related Committed Purchaser

,l;and LC Bank Ccrédit Azricole ).

Capitalized terms used and not otherwise defined herein shall lmve the meanings set forth for
such terms in the Indentme. Section references in Part I hereof not otherwise specified shall
refer to the corresponding sections of the Indenture, and section references in Part 11 hereof not
otherwise speciled shall refer to the corresponding sections of the Loan Agreem ent. n is
Apeement shall be deemed to be ( 1) a supplement to the Indenmre pursuant to S-ection 12.01
thereof and (2) an amendment to the Loan Agreement pursuant to Secti-on 10.5 thereof and
Section- 1 3.0l(viJ of the lndenture.
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W HEREAS, pursuant to the Reimbursement Agreement
, dated as of July 1, 2009,

between JpM organ Chase Bnnk, N .A. (the S'Initial Letter o-f Credit Bsnk'') and Armstrong, the
Initial Letter of Credit Bnnk issued a Letter of Credit

, No. (2PC5-778277 (the 'tlnitial Letter of
Credit''), in favor of the Trustee to support the initial issuance of Bonds under the Indenture (the
Stlnitial Bonds'')

W HEREAS, the Borrower wishes to rtplace the Initial Letter of Credit with a letter of
credit issued by Crédit Agricole purmmnt to the Receivables Purchœqe Agreement, and

W HEREAS, pm suant to the Receivables Pm chhse Agreement, Crédit Agricole will issue
a letter of credit in favor of the Trustce to support the remarketinj of the Bonds under the
Indentme (any new Bonds to be issued pursllnnt to such remarketmg, the ttRemarketed Bonds''),
which letter of credit, together with any other letter of credit issued by Crédit Agricole in favor
of the Trustee pursuant to the Receivables Pmchase Agreem ent to support the Bonds, will
henceforth constitute the Letter of Credit referred to in the Indenture (the 'tetter of Credif'),

NOW, THEREFORE, the padies to this side letter agreement (this RAzreemenf') agree
as follows:

PART I
M ODIFICATIONS T0 INDENTURE

SUBPART 1.1 Waiver of SubroRation. To the extent that Crédit Agricole enjoys any
right of subrogation to the rights of the Bondholders under the Indent= , whether upon payment
under the Letter of Credit or otherwise, Crédit Agricole hemby expressly waives and disclaims
such right. Crédit Agricole txpressly waives and disclaims a1l right of recovery by way of
subrogation in respect of any nmounts payable to the Bondholders tmder the Indenture.

SUBPART l .2 W aiver of Securitv. (a) Crédit Agricole hereby waives any lien or any
other security Fanted in its favor under the Indtnture, including without limitation (i) the lien
over the trust granted in the Granting Clauses, (ii) any pledge of Bonds set forth in Section 3.05,
and (iii) any interest of Crédit Ay cole in the Bond Fund, the Project Fund or the
Reimbursement Account.

(b) In furtherance and not in limitation of the foregoing, any reference to Pledged Bonds
under the Indenture shall be deemed to refer to Project Bonds, and the following provisions of
the lndenture shall be deemed whhout efect and stricken therefrom:

(1) the final sentence of Section 2.02;

(2) clause (2) and the final tlvee paragraphs of Section 3.05A; and

(3) the fnal sentence of Section 3.10.

SUBPART l .3 Pavmenl to Crédit Azricole. Notwithstnnding any provision in the
Indenture to the contrary, any nmount or other consideration that would otherwise be payable to
Crédit Agricole in its role as Bsnk pursuant to any section of the Indenture, including without
limitation any nmounts in respect of Remarketing Proceeds as set forth in Section 3.098, and any
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amounts payable pursuant to Section 9. 10(d), shall instead be paid directly to Armstrong in its
role as Borrower.

SUBPART 1 .4 Control Provisions. (a) Notwithstnnding any provision in the Indenture
to the contrary, the consent of Crédit Ajricole in its role as Bnnkp shall not be required for the
Trustee to take any of the following actlons:

(1) the payment of the redemption price of Bonds with moneys received from
a drawing under the Letter of Credit as set forth in Section 3,08;

(2) the purchase of Bonds at the direction of the Borrower as set forth in
Section 3.09A;

(3) the giving of the notice described in the 5nal sentence of Section 3.09C;

(4) the expenditure of moneys in the Project Fund pursuant to requisitions
signed by an Authorized Borrower Representative as set forth in Section 6.07; and

(5) the declaration of the Bonds to be due and payable upon the occurrence of
an Event of Default descriad in parazranhs (e), (:, (g) or Lh.) of S-ec-t-ion 9.01 , as set forth
in Section 9.02A.

(b) Crédit Agricole in its role as Bank hereby waives its right to recover any unapplied
funds held by the Paying Agent following a breach of the Borrower's obligations under the
Reimbursement Agreement as described in th: tinal parenthetical in Section 3.098.

(c) n e final paragraph of S-ection 14.01 of the Indenturr shall be without effect and
Crédit Agricole in its role as Bank hereby waives its right to give or witbhold any consents,
approvals, waivers or directions otherwise germitted to be given by the holders of Bonds,
including without limitation the power to dlrect tlw Trustee to enforce its righl. or direct
remedies under the Indenture, upon the occurrence of any Event of Default as set forth in
Sectitms 9.02C or 9.04.

SUBPART 1 .5 Releas-e. of Initial Lett-er o-f Credit. (a) Upon the successful remarketing
of a11 of the Bonds following their mandatory tender in cormection with the substitution of the
Initial Letter of Credit, the Tnutee shall terminate the Initial Letter of Credit immediately by
sending notice of such termination to the Initial Letter of Credh Bnnkz notwithstnnding any
timefrnme set forth in the Indenture (including, without limitation, the aquirement under Section
3.03B(1) that the Bonds are subject to mnndatory tender at least fsve (5) Business Days prior to
the date on which a Letter of Credit is to be released (in connecfon with the substitution of the
Letter of Credit then in effectl).

(b) For the avoidance of doubt it is the intention and tmdersfxnding of the parties that the
lnitial Letter of Credit shall support the Initial Bonds as long ms the Initial Bonds are outstanding,
and the Letter of Credit shall support the Remarketed Bonds upon the issuance of the
Remrketed Bonds, but in no event shall the Tmstee be entitled to draw upon (i) the lnitial Lttter
of Credit in connection with the Remarketed Bonds, or (ii) the Letter of Credit in connection
with the Initial Bonds.
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PART 11
M ODIFICATIONS T0 LOAN AGREEMENT

SUBPART 2.1 W aiver-of Assignment. (a) Crédit Agricole hereby waives any
assignment in its favor tmder the Loan Agreement, including without limitation any assignment
by the Tastee of its Notcs pursuant to Section 2.3.

SUBPART 2.2 Pavments to-crédit Azricole. (a) In the event of any optional
prepayment, Crédit Agricole in its role as Bank shall be deemed to have delivered to the
Borrower a waiver of the Borrower's obligation to deposit with the Bnnk the full nmotmt of the
prepayment price as required by the sixth paragraph of Section 2. 1 and Sections 2.6 or 2.8.

(b) Notwithstanding any provision in the Loan Agreement to tlw contrary, any other
amount or other consideration that would otherwise be payable by the Borrower to Crédit
Agricole in its role as Bnnk pursllnnt to any section of the Loan Agreement, including without
limitation any nmounts in respect of Loan Procteds as set forth in Section 2.1, any nmount in
respect of Loan Payments as set forth in Section 2.4, any nmounts collected and applied to
payment of principal of and interest and any premium on the Bonds collected pursuant to action
taken upon an Event of Default as set forth in Section 9.2, and any nmounts remaining in the
Bond Fund as stt forth in Section 10.2. shall instead be paid directly to the Trustee for
application purs,lnnt to the Indenture.

SUBPART 2.3 Comro--l Provisions. (a) Notwithstnnding any provision in the Loan
Agreement to the contrary, the approval of Crédit Agricole in its role as Bsnk over provisions to
make Additional Payments shall not be required as otherwise set forth in Secyions 8.1 and :.5.

(b) Notwithstanding any provision in the Loan Agreement to the contrary, the rights of
Crédit Agricole in its role as Bnnk to consent to or direct thc following actions shall instead be
exercised by the Trustee:

(1) tlw investment of moneys held as part of the Bond Fund or Project Ftmd at
the written direction of the Authorized Bonower Representative ms set forth in Section
4.5;

(2) the release from the lien of any mortgage of portions of land as set fodh in
Section 5.3;

(3) the approval of a title insurance policy or endorsement as set forth in
Section 5.7) and

(4) the assignment of the Loan Agreement by the Borrower and the release of
the Borrower's obligations thereunder as set forth in Section 7.1 and 10.1 1.

(c) Crédit Agricole in its role as Bnnk hertby waives its right to direct or to give or
withhold any consents, approvals, waivers or directions related to the Alpking of remedies upon
the occm rence of an Event of Default, including without lim itation the power to direct the lssuer
or the Tm stee to pursue remedies, tnke actions or otherwise enforce rights at law or tquity, Qr
under the Loan Agreem ent or under the lndenture, as set folth in Sections 9.(c)-(e).
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PART III
EFFECTIVENESS; TERM W ATION

SUBPART 3. 1 Effectivtness. This Agreement shall become effective on the date on
which the Trustee has rtceived signatme pages (including by facsimile or other electronic
delivery) to this Agreement duly exccuted by each party hereto (including itself).

SUBPART 3.2 Terminntion. This Agreement, and the specific agreements set forth in
PM  I hereof, shall continue in effect until Crédit Agricole provides written notice of its
termination of this Agreem ent to the Trustee, Crédit Agricole hcreby agrees that it shnll not give
any notice under this Subpm  3.2 so long ms the Letter of Credit 1en in effect is issued purmlnnt
to the Receivables Purchase Agreement.

PART IV
M ISCELLANEOUS PROVISIONS

SUBPART 4.1 Notices. Except ms otherwise expressly provided herein, a11 notices and
ûther communications hereunder shall be in writing and shall be deemed to have been given
when delivered in person; when mailed by frst class registered, certised or express mail, postage
prepaid; when stnt by recognized ovemight delivery service with al1 charges prepaid; or when
sent by facsimile transmission, in each case addressed (i) to the lssuer, the Borrower and the
Tmstee, resm ctively, at the resm ctive addresses or facsimile numbers set forth in tlw Indenture,
and (ii) to Crédit Agricole, at the following address:

Crddit Agricole Co> rate and Investment Bnn:
1301 Avenue of the Americas
New York, NY 10019
Attn: Letter of Credit Department

SUBPART 4.2 Amendments. Notwithstanding any prodsion set forth in the Indenmre
or the Loan Agreement, this Agreement may be amended by written ar eement signed by tach of
the parties hereto.

SUBPART 4.3 Successors and Assicns. A1l of the covenants, promises and agreements
in this Agreement contained by or on behalf of the Issuer, or by and on behalf of the Trustee,
shall bind and inure to the beneft of their respective successors and c signs, whether so
expresstd or not.

SUBPART 4.4 Gove-m in: Law- and Jurisdiction. This Agreement shall be governed by
and construed in accordance with the applicable laws cf the Commonwealth of Kentucky.

SUBPART 4.5 Execution in CounterpM s. This Agreement may be executed in any
number of countemarts, each of which, when so executed, shall be deemed to be an original, and
a1l of which, when taken together, shall constitute one and the snme agrecment

SUBPART 4.6 Headinzs. The captions and headings of this Agreement are for
convenience of reference only and shall not affect the intem retation hereof or tlwreof,
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SUBPART 4.7 Lim-itation on Oblizations of Benk. Nothing in this Agreement shall be
deemed to impose any additional obligations on Crédit Agricole other tban its obligations tmder
the Letter of Credit.

Vemainder ofpage intentionally le? blank?
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m TRODUCED AND GIVEN FIRST READING ON M ARCH 14, 201 1.

GIVEN SECOND READING, PASSED AND ENACTED ON MARCH 28, 201 1.

CIW  SOMERSET, KENTUCKY

By: - - - 
=

Eddie Girdler
M ayor

Attest:

avid Godsey
City Clerk

(SeaI of' Issuer)

1, DAVID GODSEY, hereby certifythat I am the duly aprinted and qualisedcity Clerkof the City
of Somersej Kentucky, that the foregoing is a true copy of an Ordlnance duly enacted by the City Council of
said Issuer, signed by the Mayor of said Issuer, and attested un er seal Jb me js City Clerk, at a properly

Jlljku.k - a 20 1 1, as shown byconvened term and session of said City Councis held on the4 dayof
offcialrecords in my custodyand under mycontrol,thatNotice of Pas- v of >id Ordinance haslwwen ordered
to be published as required by law(KRS 67.077 and KRS 1 03.21 0), thatsaid Odinance appearsas amatterof
public record in Ordinance BookNo .?9 , that attachd hereto are true copies ofthe documentq approved
therein, and thatcopiesof such documentshave also been duly filed and recorded in the ofscialrecordsofthe
City Council of the City of Somerset

IN WITNESS W IIEREOF, I have hereto set my hand as City Clerk and the Seal of the Issuer this
4lX day of - .201 1. .

/
avid odsey '

Ci+ Clerk

(Seal of lssuer)

6



Plemse evidence your agreement to the terms of this Agreement by signing the enclosed
copy and remming it to the undersigned. Delivery of an executed counterpart of a signamre page
to this Agreement shall be elective as delivery of a manually executed counterpart of this
Agreement.

Very truly yours,

THE Y OFSOM ERSEX KENTUCKY

. 
'

By:
Name:
Title:

CM DIT AGRICOLE CORPORATE
AND INVESTM ENT BANK

By: .
Name:
'ritle :

By :
Name:
Title:

ACKNOW LEDGED AND AGREED TO
as of the date srst above written:

U.S. BANK NATIONAL ASSOCIATION.
as Trustee

By :
Nnme:
Title:

ARM STRONG HARDW OOD FLOORING COMPANY

By : .
Name:
Title:
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N O TICE O F PA SSAG E
AND SUM M ARY OF BOND ORDINANCE

TITLE

AN ORDINANCE OF THE CITY COUNCIL OF 'IME CITY OF SOG RS ,ET KENTUCK ,Y
U'riloRlzm G AND APPROVING AM ENDMENTS T0 ITIE LOAN AGREEG NT BETW EENA
TIIE CIW  OF SOMERSE ,T KENTUCKY Ae  ARMSTRONG HARDW X D FLX RING
COMPANY, A W NNESSEE CORPOM TION (Tl1E 'QCOW ANY''I AND 'ITIE TRUST INDENTURE
BETW EEN U.S. BANK NATIONM  ASSX IATION Ar  Tlv  C1W  OF SOX RSET, KENTUCKY
AND ANY AND ALL OTIIER RELATED DOCUMENTS NECESSARY TIV RETO REGARDING
THE $10,000,000 PRM PAL AM OUNT OF CIW  OF SOX RSET, KENTUCKY VARIABLE RATE
DEMAND INDUSTRIAL BUILDING REVENUE REFUNDm G BONDS (ARMSTRONG
HARDWOOD FLOORING COMPANY PROJEC n  SERIES 20* (T11E RBONDS''I ISSUED
REGARDW G THE M ANUFACTURING FACILIW  LX ATED AT 630 INDUSTRY ROA ,D

ULASKI COUNTY KENTUCKY 42501 AND APPROVING AUTHORIZING ANDSOMERSE ,T P
ACKNOWLEX ING THE EXEY TION AND V LIV RY OF A FIRST AW NDMENT TO TIIE
LOAN AGREEMENT BETW EEN 'I74E CIW  OF SOMERSET. KENTUCKY AND TiIE COMPANY;
A SUPPLEM ENTAL INDENTURE BETWEEN U.S. BANK NATIONAL ASSOCIATION AND THE
CITY OF SOMERSET, KENTUCKY; AND ANY AND ALL OTHER RELATED X CUMENTS
NECESSARY N RETO.

II. SUM M ARY

Notice is hereby given 'bnt an Ordinance, the title of which is tbe foregoing, was given
second reading and pused at a meeting of the City Council of the City of Somerset, Kentucky
(the ç:City'3, at City Cotmcil ChnmYrs, Somerset City Hall, 400 E. Mt. Vernon Sked, Somerset,
Kentucky, 42501. on Mazch 28, 201 1, at 7:00 p.m. local time.

A summary of said Ordinance is ms follows:

A. n e Ordinmwe authorias and approves mnendments to the Loan Agreement and
Trust lndenture regarding the $10,000 000 City of Somerset, Kentucky Variable Rate Demand:
lnduskial Building Revenue Relmdlng Bonds (Annskong Hardwood Flooring Company
Project), Series 2009 (the GBonds''l, which were issued on July 22, 2009, for the pupose of
xfinancing the costs of acquiring, cons% cting and equipping a hazdwood flooring
manufacturing facility located at 630 Industry Road, Som= et, Pulaski County, Kentucky,
42501.

B. n e Ordinance authorias and approves the execution of a side letter apeement
agreeing to the amendments to the Trust Indenture secudng the Bonds l tween the City and U.S.
Bsnk National Association, as Trustee, and to the Loan Ag= m ent Y tween the City and the
Company, which Loan Agreement controls how the Bonds will %  retired from the proceeds of
loan payments to be received from the Company as authoria d by KRS 103.200 to 103.285, as
amended. inclusive and any and a11 other related documents necessary thereto.



C. n e Ordinance authorizes the M ayor and other City om  cials to tA e any other
necessary actions to effect the iss'mnce and delivery of the Bonds.

n e full text of the Bond Ordnance is on file in the om ce of the undenir ed City Clerk
of the City at the Somerset City Hall, 400 E. M t. Vem on Street, Som erset, Kentucky, 42501,
where it is available for public inv dion between the hours of 8:00 mm . and 4:00 p.m ., M onday
through Friday,

/s/ David Godsçv -
City Clerk
City of Somersd. Kenmcky

1. Norman L. W ar er, Jr.. hereby certify that I am an attomey-at-law in the
Commonwea1th of Kenmcky and that this is a true and accurate summo  of the ahwe-described
Bond Ordinance.

1s1 Normsn L. W- u ner. Jr.
Bond Counsel


