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\&r

PETTERSCOMPANY, INC

Minnetorka, MN shinaz:;
TR (7x)
Fabruary 8, 2008
@Y
J
\ \\\\J) A
Please wire §3,592,000,00 for Purchase ;tﬂ{éﬁonwide Int! Resources.
First Regionsl Bank
1801 Century Park East
Los Angsles, CA 80081
A
Nationwida Intemaliongl Resources, inc.
if you have any ons}ge $o contact our servica agesnt. - _ :
TSR TINT R v ) |
/ \f___\_u > L‘% J.._.l.:v L_A el .. (%/A ;’.....‘.’:\

Vice Presldent Operations "~

The origine! document is owned by Arowkicad Cupital Managewsent, LLC snd this copy wars created on Feb |1, 2008 10:26;03 AM.
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Sales Confirmation

This Sales Confirmation is made by PETTERS COMPANY, INC. {the “Selier”) and MGC
FINANCE, INC. (the “Buyer”) pursuant to the Sales and Servicing Agreement between them dated as of
July 18, 200), as amended. This Sales Confirmation is in addition to; and is not in substitutron for, all
previous Sales Confirmations given under the Sales and Servicing Agreement.

The following inventory sale is sold by the Seller to the Buyer and constitutes Purchase and Sale
Rights ynder the Safes and Sesvicing Agreement.

Inventory Seller Name; N& _‘ e [nt’] Resources Sclier Purchase Order No: oI, 7~

Obligor Name: Samg lub \\ <l \\Ob?rﬁl—rﬂmse O;qﬁﬁ:\\
Purchase Price; $3 9%{@ & ( ”/ \ )]
g ZAPAS

By signing below, Seller represents and™w —ﬁ’ants thkt{ﬂ Conveyed Property, as such term is
defined in the Sales and Servicing Agreement, with respect to the Purchiage and Sale Rights listed above,
is being sold, assigned, trmmsferred and conveyed to Buyer free and clear of afl liens, pledges,
encumbrances, security interests, charges or other interests crested by Seller. Seller has not solkd,
assigned or otherwise transferred any right or intersst in or to the Conveyed Praperty for any loan or
obligation of Seller or for any other purpose.

Dated: 2/08/08 <\ & '2/08/08

The ariginal doctancat is oward by Asrowtiead Capytsl Macagement, 1.4.C wid this copy was created aw Feb 11, 2008 19:26:03 AN,
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DocuSign Envelope ID: mmmm managed by she eOriginal On Domand (EOD) Sesvice.
PETTERS COMPANY, INC.

ST, MINNETONKA, MN 56343
FHONE SRy FAX IR

< o080 N

(RN
PURCHASE ORDER <

NATIOMNIDE INTL RESOURCES SHIF TO: WILL ADVISE

TG
2346 WESTWOOD BLVD.
LOS ANGELES, 0A 90064
paind - I\
GroReDEy, [ | JTOMPETTERS . | Frcuse oRoR Rl ]
pATE: lzagsl 1\ | [ | lieweud (1 BEST WAY
AYMENT TERMS: N, \, RE QH/POINT T Jea
B SN AP RENA TN AN
TTER 0. TESCRIPTION ) | 4 i) BRIT C0GT ":W
_ SONY 32" XBR SERIES LCD HDTV 3,825 $938.25 $3.692,631.25
IS () vd
7NN © |
[ APl B e T
[ A 1 (T ] (0 |
NPZINIs =4t iRl
\\-.:_‘.',i:-—/} .;-_\1 —L' \{}&:j:? A ;’_L:r (_,‘/._.j‘ = N
(\I::f/
RaRR
SERTOTAL $3,592,631.25
Shipping charges
Handling charges
nsurance
e [ ] % Tax $0.004
VO $3,502,691.25]

Your recsipt and acceptance of this purchase price for the inventory which is the subject of this purchase order shall be
deemed acknowledgment of the following: @} all such inventory s bsing held by you solely for cur account and subject
to aur instructions, with dus care; {ii} you have no further rights in such inventory and will defend tile to such Invenfory

on our behalf as woell 85 aur successoers and assigns, and (i) all such invenlory shall be specifically sxcluded from any

and afl fiens and security interest in fevor of your creditors.

The eriginal document s awaed by ArawHend Capital Meowgement, LLC and this copy was oreated on Feb 1], 2008 10226:03 AM.
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PURCHASE ORDER

AT Taltblurs eavanie §woice 10 | _vomconsmn | o]
'H STREEY Vi AND MAR 10 | ORDER TYPE RESUY Ry
PENTONVILLE, AR Y2712~ } REGBLAR
' hd 24297 f() WAMIR(S o ~uot STV & NUAWL S BHIY QUE 5y NUSREE ULt o §
PHET SAl-27%-40ND TWX: 9l0-720- TFY 2] AN TRCUCABLOMN E0tl INUQUCE T O MR K S0UG) B8 w1 OF 009030 }
1 I ¥ 53~é22% AMSBX: WALHMNAR YF STVHI AN MUaig 108 wOM (Oraepan ] YOU & S Thavnen o | %
by INYQWT 2O YUBICE AN €1 0/a) RN COWIVIRIOY Ty ::':u- . 6“
s | NET 60 o} LOS.ANGELES, CA EVENT) BLANKEY PO
o, PCALL ORI 'S ptou on s x| T Farveny
SHIP T v ' Tow:
HIP To, VENDOR : 72816333 “w’ } o2ras/08
AS BIRECTED PETTERS COMPANY, INC, o p 1
ATTN: TOM PETTERS i § 03/10/08
N . . ﬁr’fi"-‘.“.,i 03721708
1ot e P l MINNETONKA, MR S%343 e
.n-:tl(( Wy ‘ /// \U . lUY m e —-:L . - e
=t W, s G 77NN
JASES) CASE| VERDOR STOCK n:lg \ \ \lee T4 uzsh ‘v;g'str! (EXTENDED
SRED ENNER| OU TEM nunge L‘\ JPESE nn,o \ DLOR cﬁ(p -FY) /’x;asH DYSCooNTS | KA
uNITS \»\W‘% 4 / i \*"1’ = .
3,825 * SONY 82" xan s§ suis Len HEri// $1,042.56  $3,987,792,00 .
*® NO[BACK ORDERS PLEASE *¥
1
T O (D) ha
//(/ AR i
) . - o T TN AN
a \\‘f o] INT A S Y I
‘ } oA ( ( ’ b Aza
\ VN RS RN\ ] |
\ J L oy~ } L o
"\}_: — .:”/ = A c...ﬂ__-} e STTTTN effs et Mef S NPT s
» "----"'/)
o

The original dacument is owaed by Anvowhead Capits) Managenent, LLC and this copy way created vn Feb 1], 2008 10:26:03 AM.
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FORM OF TRANSMITTAL LETTER

ACF
Account QEIENEND

"Transmittal Letter

To:  Wells Fargo Bank National Association
' Sixth Street and Marquette Avenue
Mioneapolis, Minnesota 35479-0067
Attention: Asset-Backed Securities

We refer to that certain Amended and Restated Custodial Agreement by and among ArrowHead
Capital Finance Ltd., Blue Point Management Ltd. and Wells Farga Bank National Assoctation
dated as of March 27, 2003 (as amended or modified to date, the *Agreement”). Capitalized
terms used herein but not otherwise defined shall have the sanie meanings assigned {o them in
the Agreement.

Pursuant to Section 2.1(b} of the Agrecment, Blue Point Management Lid.,
hereby delivers to you the Securty described below.

Security No. | Orig. Principal Amoust Pue Date Interest Due

Date
T

[958 Basag,

278/08 | ¥3,592 000.00 5/8 /08 9%

iss W
BLUE POINT MANAGEM’EN'}:,' LTD.

------- e

-

(_ '4}(:,.«1_ ;,v""’}_. . '-:LZ“:..--"“}_
By: James N, fry /

ks: Director

Dated: 2/’¢9,f'08

ARWLTD002821
ARWLTD002821
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SECURED PROMISSORY NOT
No.

4

$3,592,000.00 Minneapofis, Minnesota
Februsry 8, 2008

FOR VALUE RECEIVED, the undersigned, MGC FINANCE INC., a Minnasota
corparation {the "Compsny”) promises to pay to the order of ARROWHEAD CAPITAL FINANCE
LTD or its assigns (the "Holder), at the place designated at any time by the holder hersof, in
lawful money of the Unfﬁad Statas of America and in lmmed:ately avaiable funds the pnncipai

Dollgrs (gs,gsg,gg_o_ 00) (thé “t") on the earlier of {i) the ng 8, 2008 day, but m
no event later than the 182nd day, after the date hereof, or {ii) the business day after the date

ves availsble funds from paymeant from the huyer onthe Rventory
' the pi caeds of lhls No‘la (such date the “Matugity Dale togeihar with
' heraoldntihis - fully paid,

y chae e onder gtiached Nasg is_Note Is secured
a8 of April 20/ 2007 made by The Company in favor of
amended, iestated, modified or replaced from fime to

pursuant (o a Secun"t? Agreeméﬁf o
the Holdsr (as such agreement may

time, the "Security Agreernent’).

1. Prepaymsnt. This Note may be prepaid in whole or In part at any time or from time to
time, without penalty or premium, Payments heraunder shall be applied first to the payment of
accrued interest and then 1o reduction of principal.

2. Events of Default The occurrence of any one or more of the following events shall
constitute an “Evgm of Default” Tha, Company shalda) fall 10 make when dug, whather by
Terwige, any payment of principal or interest on, this s () ;:ill o

. or fail to

praserve, of contest Security
Agreemant | sont to the
appointmen an, st ) ligifiator of the
fike of tha Compar i mence 4
volurdary case urkier any federal or s '\bg:ll;mpicy. lnsolvency. or similar law, (iv) filo a
petition seeking % take advaniage of “any_other law refating to bankrupley, insolvency,

reorganization, winding up or compasition or adjustment of debts, or (v) admit in wiiting its
inabifity to pay its debts as they come dus (vi) make an assignmant for the beneflt of its
creditors; or (vil) become an involuntary party 10 {or bae made the subjact of) any bankruptey
proceading or any other insolvency, readjustment of debt, marshalling of assats and liabilitiss,
or similar procedures of or relating to the Company or relating to all or a significant portion of its
properties, which proceeding is not dismissed within 80 days after the commencement thereof,

3, Ramedias. i any Event of Dafsult shall occur and be continuing, the oulstending unpaid
principal balance of this Note and the accruad interest therson shall automatically become
immediatety due and payable. In addition, upon any Event of Default, the Halder may exercise
all rights and remedies under the Security Agresmant and any other instrument, document or
agreement in favor of the Holder, and enforce all rights and remedias urer any applicabls law.
No delay or fallure on the part of the Holder in exercising any right of remady hereunder, or at

The original Jocument ia gwned by AcrowHead Cupital Managerwny, LLU and this copy was created on Feb £), 2008 HE26:03 AM.
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law or at equily, shall oparata as & waiver of or preciude the exercise of any such sdght or
remady, and no single or paitial exercise by tha Holder of any such right or remedy sl
preckide or estop another or further exercise thersof or exarcise of any ofher right or remedy.
No walver by tha Holder hereof shall bo effective unless in wriling signed by the Hoider. A
waiver on any one occasion shall not be construed as a walver of any such right or remady on
any pior or subsequent oceasion.

3, intention of Parlies. K this Note is assigned or tfransforred 1o a note holder that is not 8
*Unitad States parson,” within the meaning of Section 7701(a)(30) of the Internat Revenus Code
of 1988, as amended (he "Coda”), then it is the intention of the Company and such note hoider
that {(x} all interest accrued and pakd on this Note will qualify for axemption from United States
withholding tax as *portiolio interest,” becauss this Note wili be an cbligation which is in
“registerad form” within the meaning of Sections 871(M)(2{B) and 881(c)(2){B) of tha Code and
the spplicable Ti asurz Regulalions promulgated thereunder, and (v} as such, all interest
accrued and p Nots will be sxempt from United States information zﬁ@t@g under

Sections 60 F\’gﬁ?& & gad tog_backup wrthnoidi Seactions
Sdoauftha ) thﬁ an A cuty and file
such forms dg her docu or \'@rran\ gh atfy a as may be
required, to 33§(B such mgg& art Unige ta o -Gmhholdi: ’ rmation reparting,
and backup In , such . Tepresents,

warrants and covenants totha Compaaj at (6) sv.;c:ﬁ ba holder is noL and wilt not be as fong
as any smounts dua under this Not ' ing, a “United Stetes person,” within the
meaning of Section 7701(a){30) of the Code; (i} such note holder is not, and will not be as long
as any amounts due under this Note have not been paid in full, a person described in Section
881(c)(3) of the Code, and (i) such note hokiar shall have submiifed an IRS Fornm W-8BEN (or
successor form) as required by Paragraph 5 of this Nole.

3. Agggmngm.. This Nuote may be assignad lo any person or entity providad that the
Company is given thirty business days prior witten notice by the Hoider, Tha terms and

cordditions of s-Nota shall be binding upon and inur the benefit of the Com and the
Holder and it Sermitied, assigns; bmyg:, at ff such assignment i {o any note
holder that t a "Lk 2701 ;’a (30) of the

of such

Code, then sueh hold rm
asskmment %m othe wte holder
that isnota® ta ) * (3) Cocle then
such note b iy : gnment a
proparly executed U.S. Intemal Revenue & “lRS") Form WaBBEN W~8ECI or W-BIMY,
as applicable (or any succassor form prasg y the IRB), certifying as to such rote holder's
complete exemplion from United States w{thhdsding tax, information reporting and backup
withholding with respact to all payments to be made to such note holder hareunder, and if an
avent oocurs that would require a chenge in the exempt stafus of such note holder or any of the
other information provided on the most recent IRS Form W-B8BEN, W-BECI, or W-BIMY (or
successor form) previously submitted by such note holder to the Company hereurider, such
note holder will so inform the Company in writing (or by subsmitting to the Compasny a new IRS
Form W-BBEN, W-BECH, or W-8IMY (or successor formn) within 30 days after the occusrencs: of
such event. Any sttempted assignment in viclation of this Section 5 shal be void and of no
force and effect. Until there has been a velid assignment of this Note and of all of the righte
heraunder by the Holdar in accordance with this Saction 5, the Company :shall deem and trest
the Holder as the shsolute baneficial owner and helder of this Note and of sl of the rigits
hereunder for all purposes (including, without limitation, for the purpose of receiving all
payments to be made under this Note). Notwithstanding any other provision In this Nota to the

Toe original dusument & tened by ArrowHead Capitul Managemnit LLE and this copy was erented on Feb 11, 2008 10:26:03 AM.
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cortrary, the Company shall be entitiad, to the extent it is required to do so by law, to deduct or
withhioki taxes imposed by the United States (or any political stibdivision or taxing authority
thereof or tharein) from interest, feas, or other amounts payable under this Note for the account
of the Holder or any subsegqusnt note holder which is not a United Siates person (as that term is
dafined in Section 7701(a){30) of the Cade} to the axtent that such Holder or aubsequerit note
hotder hag not provided to the Company IRS forms that establish a complete sxemption from
such deduction or withholding and the Company shall not be obligatsd to make any additional
payments to the Holder or note holder in respect of taxes so withheld or deducted or imposed
by the United States If such Holder or note holder has not grovided to the Company the IRS
forms requirsd to be provided to the Company pursuant to this Note,

6. Waiver, Tha Company waives difigence, demand, presenimeant, notice of nonpayment,
protest, ardd notice of protest all In the sole discration of the Holder and without notice and
without affecting i )a-wgnner the hability of the Company.

mﬁgm  may ot b%wgnggc}., modified i m&gmny
réﬁe en[ delv reé\ shall ba gov jad}i the laws of,

9 ﬂgﬁ&xg‘gﬁ%@ The parties agh A that éummt may be executed with an
electrunic signature which shall be de ongthl/sxgnature and constitute a binding and
enforceable agreement. An electronic record or electronie signature shall have all the legal effect
and enforceability of a manual, original record or signature.

MGC FINANCE, INC

The ariginnt docament is owned by Arrowkead Capiral Masagement, LLE and this copy was created on Feb 11, 2008 11:26:03 AM.
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To: Wells Fargo Bank Notional Asseciation

G A iicntion: Assct-Backed Sacurities

We refer 1o tha certain Amended and Restated Custodial Agreemicnt by and wmong AsrowHead Capital
Finance L., Blne Paint Management Lid, and Wells Farga Bank Nationsl Association dated as of March 27,
2003 (as simended or modified to date, the "Agreement”). Capitalized terms used herein but not otherwise
defined shall have the suine meanings assigred o them in the Agreement.

A, Pursuant te Section 2.7(<) of the Agreament, plaase witiidraw the fallowing simounts from the
Clasg A-1 Cash Account GG and deliver then ss follows:

. (¥ . )} Dollars o the Custodiaa.
(% 3 59 2,000.00 ¥ Dollars to the Collateral Account (NNEGEGR.
3. (3 ) Dollars by wire transfer to:
Party:
Bank Name:
ABASSWIFT #
Account #
Ret’
. Pursuam to Section 4 of the Collateral Agrezment, please withdraw the follewing amounts fram the

Coliateral AccountSIR and delivor them as follows:

s _3,592,000.00 ) Dollars by wire transfer t:
Paity: Notienwide Trtwenational Resouwrees The. ,
Bank Name: Frst Regional Bask 4 Q\a
ABA/SWIFT # e
Account. # q
Ref: U
R —— i ——p - -
4 i .~ " e 7 PN
B Q% Eenel) O L T s P
e petes “Ef |
| Date: D& -of- oo, | Oaeperson Date: Fa!yrua«y 8 2008
i - Alan Farel) from each iist is B! Lynette Schultz
b3 Brirn Francoar required to [Q  Sorah Rress
PanlKei yuthorize this
O aul Kefly traasaction (] Terca Hunter
(3 fan Pilgrim {1} Martin Zolnai
1 Maurtiin ven der Molen : .
Avthorized Stgnatary I Authorived Signatory 2 )

ARWLTD002822
ARWLTD002822
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UCCT FINANCING STATEMENT

TFOLLOW IWSTRUCTIONS {ont and biack) CAREFULLY
A NRATE & PHONE OF CONTACT AT FRER [upfional]

| Frank or Denley Venney SiiSalRiey

|5, 6ERD - TO. (Farmo ard Adebreasy

[;-IETRO GEM INC
PO BOX 3412
TEQUESTA, Tl 348

= g

1. DEBTOR S BXACT FULL LEGAL NAME. inscrtonlyonadotbos naie [1a.s¢12)- do notabbrovish

NRM%E

THE ABOVE SPAGE IS FOR FILING OFFICE USEONLY

T, RAANZATION'S NAWE e ‘ )

MGC FINANCE _ / / \

O 16 VDT SASTNANE \\ = RE ™ ( /
T AL ROV it Vi
I ) J ‘ v,
i, R AR NIDL wq' omxcsa X »so«émﬂw NZATION
D Samen | CORPORATION MR
2. ACDRTIONAL DEBTOR'S EXACT FULL LEGAL NAME - I wsily g ioddor murte {20 01 J0) - do ek adsbioviats o Gurding rames
Zo. GRGANGATTON SIAVE
OR |95 WORIDUR & LASY WANE TR RS ROV NEME X
o NG RO TR SINE [P AL GODE COURTRY
W, SEANSIRIC OO | %mﬁTiT 'E-O?W T F RRSTITIGN SR ORGANIZATION Ja ORGANIZATIONAL 139, ¥ ang
DEBTOR 1. o ) 1 = [Jroe
3. S‘c’CUREDPART‘f'S ; NAMIE 16 NAME St TOTR REHIGHES oI ASSIGNORSR) hw!nﬂymmpuﬂymo(hmw
TION'SNGMF.
e - PR — )
RO .‘TALFINML@" Rl
35, wwuou&susrww\ ¥ 1T M% / 50
\ / . 7‘ =
\\"* SN S 'cfé'é N el N LSNPS AN FNTR
—  WASHINGTON MALL WEST, 7 REID STREET {AMILTON BERMUI
4, This FINANGYIS STATEMENT euvers Y lollowing cobiateral: N

AS ON ATTACHED EXHIBIT A ¢

5..ALTEWNE DESCRATIONTR 3 LESSEEAESSOR CONSIGNEBICONRGHOR BASEERALOR SELLERBLIVER AQ LIEN NACE FRING
. WO IR D W& 2. Lreex % JRI(S) on £) AR Dedlase f 7
8 PUERREFERENCE DATA
The osigingl document is bwhned by ArowHeas Capits! #Msasgement, 10 and this copy wae veerded on Feb 11, 2008 10:26:03 aM.
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UCC FINANCING STATEMENT

FOLLOW. IETRUCTIONS { THEASFULLY

102

TR PIANE & PHONE OF ccm.«cv AT me foptivast}
ank or Denley Vernes 561-875-5858

Y&, 2BR0 ACKNCWAEOGMENRT T0: {Hremo Bmd Adansss)
[;mmo CEM IRC

PO BOX 3412
TEQUESTA, FL 33309

L.

.

Filing NO: JNausnmn

Filing Date: 2008/02/14

Piling Time: 8:53 AM

State of Minnesnta

Processing Qffice: Seeretary of State
Filed by: bourodl

THEAROVE BPACE IS FORFILIIG OFFIOS USE OHLY

1. DEBTOR'S CHACTFULLLEGAL NAVE - ml—mlrmdo\&nmmb(ﬂo. Sy i ki

TR CROANEATRON'S NAVEE

MGC FINANCE .
ORITE RGN SUAST WAWE FIRETNANE TR RS BT
- TS (324 A SFTAL T0) [cacamT
W MINNETONXA AN | 35343 US4
o, EERGTUITTIONS ~ |ARDL wcm& [Fe. TYPE GF CRGANZE ¥, JURFSACTION 0 DRGANEINTION Yy AT R Tany
N anmna j CORPORAT!ON j MN } Em
2. ADDTNGRAL DESYOR'S EXACT FULL LEGAL RAME - insat smdy o dodice rieme &b e 24 - 0 16t sbknadold of smibnno nommps -

[20, ORGANIZATION'S NAME

OR {35 W] »m RRET ARSE AR " Wﬁ““s A
T VAL MERCSS Y “YSIATE [FOSTAL COBE SouNRY

W SRSIAETGRS | 2001 PO RE | 3TV OF GROARTATION

CROARTATION
]

I SORRSACTION OF QROANIZATICN
],

29, GROMIZATIONALU 1D ¥, ¥ wty

2, SECURED PARTY'S NAME (o) BARE G TOTA, AGSIBNEE S AS SIS OR SIS - insurt iy o tosspd pacty oionu @901 1),

ELY ATIING RAME

| Lhge

o ARROWHEAD CAPTTAL FINANCE LTD.
35 INDIVIDUAL S TAST NAME FIRSTE NASE TIIRE N CEY

REARTIG AR SS GV Wﬁm‘ﬁs - RGN

WASHINGTON MALL WEST, 7 REID STREET BAMILTON o1} BERMUIL
A o RHINCHG - ATATENENT parasrs tha tolowng rotiatoret.

AS ON ATTACHED EXHIBIT A

5. ALTERRATIVE DESIGHATICH i ppiic sswamiessor | Jconsonoconsoson | lasiccmaon | fem
RN » b X OTH 0 e K kA A } s

"8, DPTERAL FILEN REFERENCE DATA
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Sales Confiomation

This Sales Confivmation s mede by PRTTERS COMPANY, INC. {the “Seiler”) and MGC
FINANCE, INC. {ths “Buyer”) purauant ic the Sales and Servicing Agreement betwaen them doted as of
July 18, 2001, a5 amended.  Thiz Sales Confirmation is in addition te, snd {s-not in substitution for, all
previous Sates Confirmations given urder the Sules and Ssrvicing Agrecrmens.

The following inventory sals is sold by the Seiler to the Buyer and constifutes Porchsse and Sale
Rights under the Sales and Servicing Agreament.

Inventory Seller Name: Nationwide Int’l Resources Seller Purchase Order No: (N

Obligor Name: Sam’s Clob Obligor Purchase (rdey Mo: (HNEERENS
Purchase Price: $3,987,792.00

By sipning below, Seller represents and wasrants that all Conveyed Property, as such term is
disfined in the Salos and Servicing Agreement, with respoct 1o the Purchuse and Sale Rights listed above,
s being soki, assigned, transforred and comveyed to Buyer free and ciear of all liens, pledges,
encumbrances, security interests, charges or othes interests created by Seller. Seller has not sold,
nssigned or otherwise transferred sy right oy interest in of to thy Convayed Propesty for any losn or
obligation of Seller or for any other purpose.

PETIERS-GOMMNNR FNE— PGH PO ST -
DEAAKS L, i2emd D L, Solgrnc g

By DosySigned 8y, Devnna L. Colpman B)‘ Ovcuigned By: Donned b, Sotgroany |

Its VP Operations .+ Its VP Operations

Dated: 2/08/08 Deted: 2/08/08

ARWLTD002818
ARWLTD002818

0214.0013



Uniform Commeivial Code
&D Enpire Drive, Suite 100
Keint Pav), MN 53103

Mark Ritchie

Secretary uf Staie

’

Minnesota Central Filing System

UCC Filisg Acknowledpement ‘ February 14, 2008
Page § 0 1

METRO GEM INC

PO BOX 3412

TEQUESTA FL 33469

The Minnesota Central Filing System has received and filed yoily document. The information below reflects the
data that wis indexed i our system. Pleuse review the information for accuracy. If you find a potential error,
please notify the appropriate filing office.

Chient Account Nuiber  GUINNED Batch Number (ENEG_—G
Fillng Type: UCC Finwncing Simt Original Filing Numbetr: (GRGGNGGG_G_—
Filedd Date: 02/]14/2008 Fied Time: 3:33 am. Lapde Darer 27142013
Party Type Party Name nnd Address
Dehtor MGC FINANCE
MINNETONKA MN
Secured Party ARROWHEAD CAPITAL FINANCE LTD
HAMILTON XX

Fiting by the Minnesota Cenwral Filing System is-not conelusive proo{ that all conditions for decming poiarity have been met.
Ensuring that aceurnte information js on the document to be filed is the raspunsibility of the filing party. I the filing is
chalfenged, the $iling office does not guurasites that the filing is legally sufficient to seeure priority under UCC Article 9 and
axpressiy digelaime any linbikity for fatiure of the fling pany to scowe prerity resulting from the infermation vomained in the
filed document, or dw lack of infosination on the filed dociutnent.

User [D; Uiy Cuunty 1D: 88

mrmpansenase

@@& Online Services now available! ¥Vou can now {ile yosr UCC documests online, Visit nur website!

) WWW.ORTRE.S08 SIRIC. MIN. 155 !
(65}) 296-2803 TTY (B0Q) 627-3529

ARWLTD002819
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0214.0014



Rx Date/Time MAR-1B-200B(HEN) 08: 47 S P. 007
MAR. 10. 2008 8:554M WELLS FARGO e F o7

Exhibit B-3

To:  AumowHezd Capital Finance Ltd,, ¢/o Citco Fund Services (Bermuds) Limited, Washington
Mall West, 2* Floor, 7 Reid Street, Hamilton, HM 11, Bermuda

Re:  Amended and Restated Custodial Agresment by and among ArrowHead Capital Finance
Lid,, Blue Point Mansgement Ltd. and Wells Fargo Bank, National Association damd a5 of
March 27, 2003 (ss amended or modified to date, the “Agreement™).

Ladies and Genelemen:

In accordance with the provisions of Section 22 of the Agreement, the wdezsigned,
a5 Custodian, hereby cettifies, ss to the following Security:

Security No. Osig, Principal Amouat Due Date Intersst Due
Date
S 2/8/08 | §3,592,000.00 5/8/08 13%

®  the Custodian is in receipt of the Security;

® ﬁzeScmtysppmtobedxemgmﬂsxguedSmtymdeuhofthenme
of the issuex, the dute of the Security snd the oiginsl principal amownt of the Security conforms to the

infonmation set forth above;
@)  deCustodian is holding the Secusty ss agent for, and on bebalf of, you; znd

@v)  the Secarity bas heen allocnted for the account of youg Class A-1 Shaves.

‘The Custodian has made 0o independent exmamination of the Secuddty beyond the
review specifically required in the Agreement The Custodisn makes no representations s 0. the
validity, legality, sufficiency, enfoscerbility, genuineness or collactibility of the Security.

Capitalized terms used hexein but not otherwise defued shall bave the same
meanings assigned to them in the Agreement.

Duted:_March 10,2008 WELLS FARGO BANK,
. NATIONAL ASSOCIATION, as Custoding

ARWLTD002820
ARWLTDO002820

0214.0015



