R
No. 043007-7005

$4,020,000,00 Minneapolis, Minnesota
April 30, 2007

FOR VALUE RECEIVED, the undersignad, MGC FINANCE INC., & Minnesota
corporation (the “Company”) promises to pey to the order of ARROWHEAD CAPITAL FINANCE
LTD or its assigns (the “Holder™), at the place designated at any time by the holder hereof, in
lawful money of the United States of America and in Immediately avsilable funds, the principal
amount of Four Milllon Twenty Thousand and No Cents United States Dollars ($4.020,000.00)
(the "Principal Amount”) on the earfier of (i) the July 29. 2007 day, but in no event later than the
182nd day, after the date hereof, or (if) the business day after the date upon which Company
receives avallable funds from payment from the buyer on the inventory sale financed by the
proceeds of this Note (such date, the "Maturity Date®), together with interest on the unpaid
principal balance hereof from the date hereof until this Note is fulty paid, at an annual rate of
interest, caiculated on the basis of ectual number of days elapsed In a 360 day year, that shall
be equal to Thirteen percent (13%). The proceeds of this Note will be used to purchase
inventory pursuant to the purchase order attached hereto. This Note Is secured pursuant o a
Security Agreement dated as of April 20, 2007 made by the Company in favor of the Holder (as
such agreement may be amended, restated, modified or replaced from time to time, the
"Security Agreement”).

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

2. Events of Default The occurrence of any one or more of the folowing events shall
constitute an “Event of Default" The Company shall (a) fall to make when due, whether by
acceleration or otharwise, any payment of principal of, or interast on, this Nots; (b) fail to
observe any covenant contained herein or In any related transaction document or fail to
preserva, or contest the validity of, the security interest created in favor hereof by the Security
Agreement or otherwise, or {(c)(}) be or become insolvent, (i) epply for or consent to the
appointment of, or the taking of possession by, a receiver, custodian, trustes, liquidator or the
fike of the Company or of all or a substantial part of the Company's property, (iil) commence a
voluntary case under any federal or state banknipicy, Insolvency, or similar law, (iv) file a
petition seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorganization, winding up or composition or adjustment of debts, or (v) admit in writing its
inability to pay its debis as they come due (v make an assignment for the benefit of its
creditors; or (vil) become an involuntary party to (or be made the subject of) any bankruptcy
proceeding or any other insolvency, readjustment of debt, marshaliing of assets and labilities,
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 60 days after the commencement thereof.

3. Remedies. If any Event of Default shall occur and be continuing, the outstanding unpaid
principal balance of this Note and the accrued interest thereon shall automatically become
immediately due and payable. In addition, upon any Event of Default, the Holder may exercisa
all rights and remedias under the Security Agreement and any other nstrument, document or
agresment in favor of the Holder, and enforce all rights and remedies under eny applicable law.
No delay or failure on tha part of the Holder in exercising any right or remedy hereunder, or at
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law or at equity, shall operate as a walver of or preciude the exercise of any such right or
remody, and no single or partial exercise by the Holdsr of any such right or remedy shall
preciude or estop another or further exercise thereof or axercise of any other right or remedy.
No walver by the Hoider hereof shall be effective unless In wiiting signed by the Hoider. A
walver on any one occasion shall not be construed as a waiver of any such right or remedy on
any prior or subsequent occasion.

4. Intention of Partigs. if this Note s assigned or transferred to a note holkder that is not a
*United States person,” within the meaning of Section 7701(a)(30) of the Intemal Revenue Code
of 1888, as amended (the “Codg"), then Kt is the intention of the Company and such note hoider
that (x) ail interest accrued and paid on this Note will qualify for exemption from United States
withholding tax as “porffolio interest,” because this Note will be an obligation which is in
"registered form” within the meaning of Sections 871(h){2)(B) and 881(c){2)(B) of the Code and
the applicable Treasury Regulations promuigated thereunder, and (v) es such, all interest
accrued and paid on this Note will be exempt from United States Information reporting under
Sections 8041 and 6049 of the Code and United States backup withhoiding under Sections
3408 of the Coda. The parties agree to cooperate with one ancther, and to execute and file
such forms or other documents, or to do or refrain from doing such other acts, as may be
required, to secure such exemptions from United States withholding tax, Information reporting,
and backup withhoiding. in furtherance of the foregoing, such note holder hereby represents,
warrants and covenants to the Company that () such note holder is not, and wili not be as long
as any amounts due under this Note are outstanding, e "United States person,” within the
meaning of Section 7701(a)(30) of the Cods; (fi) such note hoider is not, and will not be as tong
as any amounts due under this Note have not been pald in full, a person described in Section
881(c)(3) of the Code; and (jij) such note holder shall have submitted an IRS Form W-8BEN (or
successor form) as required by Paragraph 5 of this Note,

5. Assignment. This Note may be assigned to any person or entity provided that the
Company is given thirty business days prior written notice by the Holder. The terms and
conditions of this Note shall be binding upon and inure to the benefit of the Company and the
Hotder and its permitted assigns; provided, howgyer, that If such assignment is to any note
holder that is not a “United States person® within the meaning of Section 7701(a)(30) of the
Code, then such note holder shall submit to the Company on or before the date of such
assignment If such consent is oherwise obtained and such assignment is to any note holder
that i8 not a “United States person” within the meaning of Section 7701(a)(30) of the Code, then
such note hoider shall submit to the Company on or before the dates of such assignment a
properly executed U.S, internal Revertie Services (*IRS") Form W-8BEN, W-8ECI, or W-8IMY,
as applicable (or any successor form prascribed by the IRS), certifying as to such note holder's
complete exemption from United States withholding tax, information reporting and backup
withhoiding with respect to all payments to be made to such note hoider hereunder, and If an
event occurs that would require a changs in the exempt status of sich note holder or any of the
other information provided on the most recent IRS Form W-BBEN, W-8ECI, or W-BIMY (or
successor form) previously submitted by such note holder to the Company hereunder, such
note holder will 30 inform the Company in writing (or by submitting to the Company a new IRS
Form W-8BEN, W-8ECI, or W-BIMY (or successor form) within 30 days after the occurrence of
such event. Any attempted assignment in violation of this Section 5 shall be void and of no
force and effect. Until there has been a valid assignment of this Note and of all of the rights
hereunder by the Holder in accordance with this Section 5, the Company shall deem and treat
the Holder as the absolute beneficial owner and hoider of this Note and of all of the rights
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 Note to the
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payments to be made under this Note). Notwlthstanding any other provision In this Note to the
contrary, the Company shall be entitled, to the extent it s required to do so by law, to deduct or
withhold taxes imposed by the United States (or any political subdivision or taxing authority
therecf or therein) from interest, fees, or other amounts payable under this Note for the account
of the Holder or any subsequent note holder which is not a United States person (as that term {s
defined in Section 7701(a)(30) of the Code) to the extent that such Holder or subsequent note
holder has not provided to the Company IRS forms that establish a complete exemption from
such deduction or withholding and the Company shall not be obligated 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 it such Holder or note holder has not provided to the Company the IRS
forms required to be provided to the Company pursuant to this Note.

6. Walver. The Company waives diligence, demand, presentment, notice of nonpayment,
protest, and notice of protest all in the sole discretion of the Holder and without notice and
without affecting in any manner the liablility of the Company.

7. No Qal Modffication. This Note may not be changed, modified or tarminated orally.
8 Goveming Law. This Note is being delivered In, and shall be govermned by the laws of,

tﬁe State of Minnesota.
MGC Fil £, INC.

By: thgé—/ -
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FORM OF DISBURSEMENT INSTRUCTIONS Amondlo@ wolg

Account #eggend /IR, » D

To:  Wells Fargo Bank National Assaciation e72¢y &
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 Fargo Bank National Association 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 same meanings assigned to them in the Agreement.

A. Pursuant to Section 2.7(c) of the Agreement, please withdraw the following amounts from the
Class A-1 Cash Account {JJJJI® and deliver them as follows:

1. (8 . ) Dollars to the Custodian.

2. (8 ‘—1'7090/000. 4y ) Dollars to the Collateral Account 10939913,
3.3 ) Dollars by wire transfer to:

Party:
Bank Name:

ABA/SWIFT # NW
Account #

Ref!

B. Pursuant to Section 4 of the Collateral Agreement, please withdraw the following amounts from the
Collateral Account Wil JJRsnd deliver them as follows:

1. (5 4./0 20.000, 00 ) Dollars by wire transfer to:
Party: Nodivunde, \nternahmnal Rasurgs, Inc.

Bank Name: A (
ABA/SWIFT # w red Ref ﬁ:’

Account # L &

Ref: R0. 4675
: Wi
L AT By: 7'///_//1 ad J:é
g ‘ Date: I ad LIS PVIma 4 <
;/5"4L One person < 4 {30 /26(7 ¢
[0  AlanFarrell from each list is {Q Lynetts Schultz
(Q Brian Francoeur "etg“g;:t:’_ Q0  SerahBrass
autho is

O PaulKelly transaction S Terra Hunter
0 lan Pilgem O Martin Zolnei
4 Martijn ven der Molen

Authorized Signatory 1 Authorized Signatory 2
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EXHIBIT A

Date: 04/27/07
Time: 10:00 AM

In lieu of actual purchase order for inventory associated with refereaced loan, this
document is provided by Petters Company, Inc. to Arrowhead Capital Finance LTD.

Note: Arrowhead Capital Finance LTD /R
Note date: April 30, 2007
Note amount; $4,020,000.00

Purchase order
number; BI'S Wholesale Club

Purchase order
amount: Approx. $4,422,580.00

Purchase order
originator:  BJ'S Wholesale Club

The orighnal purchase order described above will be delivered 1o Arrowhead Capital
Finance LTD as soon as practicable after receipt by Petters Company, Inc.

Signed: Date: 04/27/07
For and on behalf of PCI ~ Deanna Munson/Bob White/Tom Hay
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Stephanie A. Keim

From: Martin Zoinal [mzoinai@biuepointitd.com)
Sent: Monday, April 30, 2007 8:32 AM

To: Stephanie A. Keim

Ce: Lynette S. Schultz

Subject: FW: notes

Hi Stephanie

Forgot to cc you. Sorry.
Martin

~——Qriginal Message—

From: Martin Zolnai [malito:mzolnal@bluepointitd.com]

Sent Fn'day. April 27, 2007 4:33 PM

To: 'Brian '

Cc: 'Lschult (lschultz@arrowheadusa.com)’; ‘Tarra Hunter’; ‘pvanrensburg@bluepointitd.com’
Subject: RE: notes

Brain

We confirm our ag it to purch the p d notes.

Kind regards

Martin Zoinal

Direclor

Blue Point Management, Ltd.
mzolnai@bluepointitd.com

This 2 on from Blue Point Management, Ltd. may contain information which Is privileged and
confidential. If you are not the addressee, please note thet any disclosure, copying, distribution, or other use of the
information is prohibited. If you have received this message in error, please dastroy it and noufy us immediately. The
contact information above is only for the purpose of contacting the sender and does not constitute the signature of the
sender nor does it indicate the acceptance or agreement of the sender to the contents hereof,

~——Qriginal Message——

From: brian@capitolineglobal. com [malltn brian@capitolineglobal.com)
Sent Friday, April 27, 2007 5:1

To: mzoinal@bluepointitd, com

Subject RE: notes

We are pleased to offer the following notes for purchase.
Notet $4,536,000 note2 $4,020,000

Term 90 days )

Rats  13.00 7 Note. # SR
Obligor: bj wholesale

Coliateral:consumer electronics

Plaase

fedge as soon as
settlement.

your agl to purchase for 4-30
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.Sent from my p9g0 Brian A. Gilmore

Cepltoline Global Finance

2601 W.Coast Hwy.

Newport Beach CA. 926683

representatives of and securities offered gh aquir rites "
sipc,nasd,msrb 4050 pheian rd. Suite 9 Phelan CA. 92371760 ©868-5869

Reply Header
Subject: RE: notes
Author. "Mertin Zolnal* <mzoinal@bluepointitd.com>
Date: 24th April 2007 8:32 pm

ok

——Original Measage—

From: Lynette S. Schultz [malito:L Schullz@ArrowHeadusa.com)

Sent: Tuesday, Aprll 24, 2007 4:58 PM

To: Martin Zolnai; Brian

23 Terra L. Hunter, pvanrensburg@bluepointitd.com; Stephanie A.
m

Subject: RE: notes

‘Thenks Martin!
Going forward, please copy Stephanie Keim on these emalls as well.
Warm regerds,

Lynette Schuitz

Chief Financlal Officer

AmowHead Capitsl Management LLC
952 224 5200 Tel

952 224 5296 Fax

‘This electronic message transmission from ArrowHead Capltal
Management
LLC may contain Information which s privileged and confidential, If

you

are not the addressee, plaase note that any disclosure,
copying,

distribution, or other use of the information Is prohibitad. If you
have

recelved this message in error, please destroy It and notify us at
852

224 5200 immediately. The contact information above is only for

the

purpose of contacting the sender and does not constitute the signature
of the sender nor does it indicate the acceptance or agreement of

the

sender to the contents hereof.

~—Original Message—

From: Martin Zoinal mailto:mzoinei@bluepointitd.com)
Sent Tuesday, April 24, 2007 2:50 PM

To: 'Brian*

Cc: Lynette S, Schultz; Terra L Hunter;
pvanrensburg@bluepointitd.com

Subject RE: notes

Brian

We confirm our agreement to accept the offer.
ARWLTDO00808
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Kind regards

Martin Zolinai

Director

Biue Point Management, Ltd.

4 Burnaby Street

Hamilton, HM 12 Bermuda

Tel: 441-295-7001 Fax: 441-292-5962

This electronic message and any attachments from Blue Point
Management,
L

rnay contain information which is privileged and confidential. If you
are

not the addressee, please note that any disclosure,

copying,

distribytion, or other use of the information is prohibited. If you
have

recelved this message in error, please destroy it and notify

us

immediately at mzolnal@bluepointitd.com. The contact information
above

is only for the purpose of contacting the sender and does not

constitute
the signature of the sendar nor does it ndicate the acceptance

or
agraement of the sender to the contents hereof.

—0Original Message—

From: brian@capitolineglobal.com
[mailto: brian @capitolineglobat.com)
Sent Tuesday, April 24, 2007 5:37 PM
To: mzoinai@bluepointhd.com
Subject: notes

Martin

We ara pleased to offer you the following notes for purchase for april
25

settiement.

Amount: 2, 548000

Rate: 13.00

Term. 90 days

Obligor; sams club

Collataral: consumer electronics

Please rasp to this correspond as soon as possiok
Regards

Sent from my p990 Brian A. Gilmore

Capitoline Global Finance

2901 W.Coast Hwy.

Newport Beach CA. 82663

representatives of and sacuritias offered through

aquinoxsecuritios

member

slpc,nasd,msrb 4050 phelan rd. Sulte 9 Phelan CA. 92371760 868-5859
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PE‘I'I'ERSCCLMPANY, INC

00 Baker Road, Suite 200
Minnetonks, MN 55343
952-934-9918 (phone)
952-076-2295 (fax)

April 30, 2007

Mr. Martin Zolnal

BlueFoint Management, Ltd,

4 Bumaby Street

Hamilton, HM 12 Bermuda

Dear Mr. Zolnai;

Please wire $4,020,000.00 for Purchase Order 46378 to Nationwide Int'| Resources.
First Regional Bank

1801 Century Park East

Los Angeles 90061

ABA

Naltionwide Intemnational Resources, Inc.
ACCT.

if you have any questions, please contact our service agent.

incerely

Deanna L Munson
Vice President, Operations
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PETTERS COMPANY, INC.

4400 BAKER ROAD, SUITE 200, MINNETONKA, MN 55343
PHONE 952-834-8918 FAX 852-875-2295

PURCHASE ORDER

TO: NATIONWIDE INT'L RESOURCES SHIP TO: WILL ADVISE
2348 WESTWOOD BLVD.
LOS ANGELES, CA 0064

JORDERED BY: ITOM PETTERS I’URWSE ORDER NUMBER: 48378
jpaTE: 18-07 |[sre via: BEST WAY
[PAYMENT TERMS: WIRE [F-0.8. PomnT
T, " RERCRWTION W] G S0 eas
KDF55E2000 SONY 55" GRAND WEGA LCD HDTV 3,710 $1,083.70

Your recelpt and ptance of this pt price for the inventory which is the subject of this purchase order shall be
desmed acknowledgment of the following: (1) sil such inventory is being held by you solely for our account 8nd subject
to our instructions, with due care; (ii) you have no further rights In such inventory and will defend titie to such inventory
on our behalf as well 88 our successors and assigns; and (il)) all such Inventory shall be specifically exciuded from any
and all lens and security interest In favor of your creditors.

ARWLTDO000812

0228.001}



Flling NO: 200716668607

UCC FINANCING STATEMENT Filing Date: 2007/08/07
Y 705 ‘ Fillag Time: 10:35 AM
State of Minnesota
Processing Office: Secretary of State
Filed.by: boonoD1
X 97
EXCELSIOR, MN 55311
- ™ % POR PILALS DFPICE USE OnLY
1. DEBTOR'S GXAGT PULL LIGAL NAMK - ivet eriragg dabtes v —— .
W
- on| MGC FINANCE, INC. - /-m
T‘J,Dtm Cuid WTATE [POSTAL TR
44 BA
. B
hatdad

Lk
— WASHINGTON MALL WEST, 7 REXD STREET HAMILTON HM11

This FIANCING STATEMENT sevest e infloniog osainnd;
AB ON ATTACHED EXHIBIT A

Mnnum—mmtﬂwhuw:unmm
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Fillng NO: zw7ls¥7 oS

Sales Confirmation

This Sales Confirmation is made by PETTERS COMPANY, INC. (the “Seller”) and MGC
FINANCE, INC, (the “Buyer™) pursuant 10 the Sales and Servicing Agreement between them dated as of
July 18, 2001, as smended. This Sales Confirmation is in addition to, and is not in substitution for, all
previous Sales Confirmations given under the Sales and Servicing Agreement.

The following {nventory sale is sold by the Seller to the Buyer and constitutes Purchase and Sale
Rights under the Sales and Servicing Agreoment.

Inventory Seller Name: Nationwide Int'l Reso Seller Purchase Order No: 46378

Obligor Name: BJ'S Qbligor Purchase Order No: SUM159785XX

Purchase Price: $4,020,527.00

By signing below, Seller represents and warrants that all Conveyed Property, as such term is
defined in the Saies and Sa\nclng Asrummt. wn.h respect t0 the Purchase and Sale Rights listed above,
is bemg sold, assigned ¥ d to Buyer free and clear of all licns, plodges,

security i s, cb or other created by Seller, Seller has not sold,
assigned or otherwise transferred any nght or interest in or to the Conveyed Propmy tor any loan or
obligation of Seller or for any other purpose.

COMPANY, INC. MGE FINANCE, INC.
By 52! Q’!& U) llzml Wy Bywﬁ : AP

Its VP Openations Its VP Operations

Dated: 5/01/07 Dated: 05/01/07
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Mark Ritchie

Saimt Pyul, MN 55103 Secretary of Stk
Minnesota Central Filing System
UCC Filing Acknowledgement May 7, 2007
Pago ) of |
METRO GEM INC
POBOX 97
EXCELSIOR MN 55331

The Minnesota Central Filing System bas recsived and filed your document, The information below reflects the
data that was indexed in our system. Plcase review the information for sccuracy. If you find & potential error,
please notify the appropriate filing office.

Chisat Account Namber: D) Batch Number: 2343264
Filiag Typs: UCC Financing Stmt Original Fillag Number: 200716668607
Flled Date: 05/07/2007 Flled Tirse: 10:35 um. " Lapsa Dats; 8772012
Earty Type FParty Name and Addresy
Debtor MGC FINANCE INC
MINNETONKA MN
Secured Party ARROWHFEAD CAPITAL FINANCE LTD
HAMILTON XX
Filln..by the Mimesota Central Filing System is not proof that all bondif for seauring priority have boen met.

Ensuring that accurate information iy on the document o be filed is the responsibility of the filing pasty. I the flling s
challenged, the filing office docs not guarantee that the filing Is legally sufficient to secure priority under UCC Asticle 9 and
from the L

exprewly disclaims any lability for failure of the filing party 10 secure priority ined In the
filed & or the lack of i ion on the filed
User ID: boonoD) Ceuwnty ID: B8

% Ouline Services now availablel You can now file your UCC documents online. Visit our website!

(631) 296-2803 www.online.sos.state.mp. g TTY (800) 627-3529
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£ 7005~

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, 2001, as amended, This Sales Confirmation is in addition to, and is not in substitution 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 under the Sales and Servicing Agreement.
Inventory Selier Name: Nationwide Int'l Resources Seller Purchase Order No: 46378
Obligor Name: BJ'S Obligor Purchase Order No: SUM159785XX
Purchase Price: $4,020,527.00

By signing below, Seller represents and warrants that all Conveyed Property, as such term is
defined in the Sales and Servicing Agreement, with respect to the Purchase and Sale Rights listed above,
is being sold, assigned, transferved and conveyed to Buyer fice and clear of all liens, pledges,
encumbrances, security interests, charges or other interests created by Seller. Seller has not sold,
assigned or otherwise transferred any right or interest in or to the Conveyed Property for any loan or
obligation of Selier or for any other purpose.

TTERS COMPANY, INC. MGG-FINANCE, INC.
By §g QZDJ: Uy INAL Y~ By I

Its VP Operations Its VP Operations

Dated: 5/01/07 Dated: 05/01/07
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BJ'S VHOLESALE CLUB
PO 8 SUM188785XX

PURCHASE DORDER ORDER DATE . 0NO107
TO' PETTERS COMPANY, INC 2.0, PAGE 1 OF 1 REQUIRED DELIVERY: 08/15/07
4400 BAKER ROAD, SUITE 200
. MINNETONKA, MN 55343 SHIPTO: BJS #820 BRISTOL DISTRB CEN
42 RUNWAY RD 215-547-6980
TEL 9328323200 LEWTTOWN . PA, 19057-00000
fAK HEPS '
FRIGHT TERMS COLLLECT PURCHASER PAYS FOB: ORGIN
1DS ANGELES, CA FREIGHT CLASS #5.0
APE oenngcs: PAYMENT TERMS | ROUTING INSTRUGTIONS A TO 2 TRANSPORTATION
D PCT CUTOFF DISC NET
A P TRAMSHKITIED: I
PC UNITS  CASE CASES  PALLET EENDED
iRM (031 PR A

H
LiNg BJ'S
Wo. sk QESLRIPTION G SIYLE Mo, OROERED PACK ORDERED PA

1 SONY 55" GRAND WEGA LCD HOTV KDFSSEZ000 g $1.202.90 EA  $4,462.755.00

CONTACT BUYING OFFICE IMMEDIATELY IF THERE ARE ANY DISCREPANCIES ON THIS PURCHASE OROER.
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UCC FINANCING STATEMENT
e "

NAME & PHONE OF CONTACT AT FILER jopfionn]
Desnns Munson 952-974-8209
@ ACKNOW EDGMENT TO: (Nawre and Address) '—i

r;rrno GEM, INC.
PO BOX 97
EXCELSIOR, MN 55331

THEABOVE SPACE 18 2OR FILING OPFICE USE OMLY

1. DEBTOR'S EXACT PULL LEGAL NAME - nowst only mu: o
(= CRERREATON TR

- MGC FINANCE, INC,
xR hm'-mw"i

— _WASHINGTON MALL WEST, 7 REID STREET HAMILTON

4. This FINANCING STATRMENT sovees e fafywong collamt;
AS ON ATTACHED EXHIBIT A

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH) (REV. 0/22/02)
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Fund Name:

Share Class:

Note Number:
Origination Date:
Due Date:

Matured Date:
Number of Days:
Annual Interest Rate:

Obligor & Purchase Amount:
Principal Amount of Note:
Interest Due:

Wire to Broker:

Broker Purchase Price for Goods
Amount Broker Funded for Goods
Broker Profit on Transaction

Calculations for fund

Annual Interest Rate on Metro I Note:
Interest Due to Fund for Metro T Note:
Metru I Pee:

Rollover Amount to Fund Cash Account

Rollover Transachion Data

Completed Date:
New Note Number:
New Note Amount:
New Interest Rate:
New Obligor:

ArrowHead Capital Management

Transaction Finance

Note Redemption Notice
Given Calculation
ACF
7005
4/30/2007
7/ 29‘ 2007
7/30/2007
91
13%
B)'s $4462,759.00
$4,020,000.00
$132,101.67 $132,101.67
$310,657.33 $310,657.33
$4,020,527.00
$527.00
$310,130.33
13.00%
$132,101.67 $132,100.67
$0.00 $0.00
$4,152,101.67 $4,152,101.67
_——.—' 0.00
7/31/2007
7033
$4,118,000.00
13%
Sam's
Page 1 8/1/2007
ARWLTD000819
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Exhibit C-3

FORM OF REQUEST FOR RELFASE OF NOTES
ACF
Account a—
Request for Relcase of Sccurity

To:  Wells Fargo Bank, National Association
MAC N9311-161, Sixth Strect and Marquetre Avenue
Minnewpolis, Minnesota 55479-0067
Attention: Assct-Backed Secusitics

Re:  Custodial Agreement by and among AmowHead Capital Finance Ltd, Blue Point
Management Ltd. and Wells Faigo Bank, Nations] Associntion dated a3 of March 27, 2003
(23 amended or modified to date, the “Agreemeat™).

Ladies and Gentlernen:

In ion with the administration of the Security specified below
snd held by you as the Custodian for ACF, we certify that such Security has been finally paid and
scttled. Upon your confirmation of receipt of the required payment amount set forth below, we
request the release of such Security and direct the Custodian to forward such Security by courier or
ovemight delivery at ACF's expense to:  Blac Point Management Lid., Thisde House, 4 Burnaby
Street, Hamilton, HM 11, Bermuda.

Prdncipal Amount Due Date Interest Due

$14020,000.0° Flaalor| 1P

Capitalized terms used herein but not otherwise defined shall have the sime
meanings assigned to them in the Agreement.

BLUE POINT MANAGEMENT LTD

By Q‘q‘/kg% &;LC(-.{-

Its: Directoy’ )

Date: —’“LQD ! 200%
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FORM OF DISB! N!

Ao Bt
JURp———

210py [
To:  Wells Fargo Bank Nationsl Association
MACN9311-161, Attention: Asset-Backed Securities
We refer to that certain Amended and R d C inl A by and among ArrowHead Capital

Finance Lid., Blue Point Management Ltd. and Wells Fargo Bank National Association datcd as of March 27,
2003 (as amended or modified to date, the “Agreement™). Capitalized terms used herein but not otherwise
defincd shall have the same meanings sssigned to them in the Agrecment.

A. Pursuant to Section 2.7(c) of the Agreeme ithdraw the following amounts from the
MGC Finance ACF Colisteral Acconst d deliver them as follows:

1. ($ ) Doliars w the Custodian.
2. s AL A AL ) Dollars  the Claan A-1 Casb Ascous{EENNNNY
A } Dollass by wire transfer to:
Paty:
Bank Name:
ABA/SWIFT #
Account ¥
Ref:
B. Porsumnt to Sectipn 4 of the Collaters) A e withdraw the following from the
MGC Finance ACF Collateral Accou deliver them as follows:
Lo 310,165+, %3 ) Dollars by wire transfer to:
Party: _&ﬁmmﬁmﬁlm___
Bank Neme: mit T Bon
asaswrry SR Feo Ref#F 007
Account F
Ref: _ Note #3005
o 5 L
T Tand T2
Dete: FL3e A7 Onoperyon_ | D7 /_ #/30 /200t
O  Alan Farrell 7 fromeachtistls | [] Lynete Schultz
O  Brisn Francoeur "'l""":b T3 Samh Brass
0 PauiKelly 4 "_g‘gh:- Hunfer
O TenPilgim Murtin Zolnsi
@ Matija van der Molea
Anthorized Sigoatory 1 Anthorizad Sigustory 2
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SECURED PROMISSORY NOTE ORIGINAL
No QI

$4,020,000.00 Minneapolis, Minnesota
April 30, 2007

FOR VALUE RECEIVED, the undersigned, MGC FINANCE INC., a Minnesota
corporation (the "Company”) promises to pay to the order of ARROWHEAD CAPITAL FINANCE
LTD or its assigns (the “Holde”), at the place designated at any time by the hoider hereo, in
lawful money of the United Statos of Amoﬂea and In lmmedlately avallable funds, the pﬂnaggl

ye : No Cent: : - rs ($4.020,000,00)
(the Lndwﬂ_f') on ihe eaﬂler ol‘ (0] the ..MY.ZE..Z@Z day, but n no evsm later than the
182nd day, after the dete hareof, or (i) the business day after the date upon which Company
receives available funds from payment from the buyer on the inventory sale financed by the
proceeds of this Note (such date, the “Maturity Date”), together with Interest on the unpaid
principal balance hereof from the date hereof until this Note is fully paid, at an annual rate of
interest, calculated on the basis of actual number of days elapsed In a 380 day year, that shait
be aqual to Thiteen percent (13%). The proceeds of this Note will be used to purchase
Inventory pursuant to the purchase order attached hareto. This Note is secured pursuant o a
Security Agreement dated as of April 20, 2007 made by the Company in favor of the Holder (as
such agreement may be amended, restated, modified or replaced from time to tima, the
*Security Agreement”).

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

2. Events of Defaylt The occurrence of any one or more of the following events shal)
constitute an "Event of Default”™ The Company shall (a) fall to make when due, whether by
acceleration or otherwise, any payment of principal of, or interest on, this Note; (b) fail to
observe any covenant contained herein or In any related transaction document or fall to
preserve, or contest the validity of, the security interest created in favor hereof by the Security
Agreement or otherwise, or {(c)(i) be or become Insotvert, (ii) apply for or consent to the
appointment of, or the taking of possession by, a receiver, custodian, trustee, liquidator or the
like of the Company or of ell or a substantial part of the Company's property, (ill) commence a
voluntary case under any federal or state bankruptcy, insolvency, or simllar law, (iv) file a
petiton seeking to take advantage of any other law relaiing to bankruptcy, insolvency,
reorganization, winding up or composition or adjustment of debts, or (v) admit in writing Iits
Inabllity to pay its debts as they come due (vi) make an assignment for the benefit of its
creditors; or {vil) become an involuntary party to (or be made the subject of) any bankruptcy
proceeding or any other insolvency, readjustment of debl, marshaliing of assets and liabilities,
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 60 days after the commencement thereof,

3. Remedies. If any Event of Default shall occur and be continuing, the outstanding unpaid
principal balance of this Note and the accrued interest thereon shall automatically become
immediatety due and payable. In addition, upon any Event of Default, the Holder may exercise
all rights and remedies under the Secunty Agreement and any other instument, document or
agreement in favor of the Holder, and entorce all rights and remedies under any applicable iaw.
No deley or failure on the part of the Holder in exarcising any right or remedy hereunder, or at

8 PAID
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Uniform Cammercia) Cade Mark Ritchie
e sy
Minnesota Central Filing System
UCC Amend Ack ['{ August 14, 2007

Page lof I
METRO GEM INC HCEIVED
POBOX97 AUG 8 0 2007

EXCELSIOR MN 55331

BY:

The Minnesots Central Filing Systemn has recoived and filed your document. The information below reflects the
data that was indexed in our systom. Please review the Infonnation for accuracy. If you find & potential error,
please notify the appropriste filing office.

Client Account Numbai Document Nawmbar: 24686800018
Amendment Type: Termination : Amendment Number: 20071786202
Flling Type: UCC Financing Sunt Original Filing Number: 200716668607
File Date: 08/14/2007 Flle Thus: 8:45am. Lapse Date: 05/07/2012

arty Type {1 [ ddr
Debtor MGC FINANCE INC

MINNETONKA MN
Secured Party ARROWHEAD CAPITAL FINANCE LTD
HAMILTON XX

Filing by the Minnesots Centra! Filing System is not conclusive proof that all conditions for securing priority have been met,
Ensuring that accurate Information is on the document 1o be filcd is the rasponsibility of the filing party. If the filing is
challenged, the filing office does not guarantcs that the filing ts legelty sufficient to secure priority undes UCC Article 9 and
expreasly diaciaims aay liability for failsre of the filing party to secure priority resulting from the Information contained in the
flled docrament, or the Inck of informetion on the filed document. .

User ID:  boonio01 County ID: 88

% Online Sarvices now available! You can now file your UCC documents online. Visit our website!

www.ouline.sosstate.mn.vs
(651) 296-2803 TTY (800) 627-3329
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N~
PETTERSCOMPANY, INC

Buker Rosd, Suite 200
Minnetonka, MN 55343
962-834-9918 (phone)

962-075-2205 (fax}

April 30, 2007

Mr. Martin Zoinai

BluePoint Management, Ltd.

4 Bumaby Street

Hamilton, HM 12 Bermuda

Dear Mr. Zoinai:

Please wire $4,020,000.00 for Purchase Order 46378 to Nationwide Int1 Resources.

First Regional Baok
1801 Century Park East

Los Angeles, CA 950061
Aﬂﬁb

Nationwide International Resources, Inc.
ACCT.

I you have any questions, please contact our service agent.

incerety
m\‘/\ﬁor\'\
Deanna L. Munson
Vice President, Operations

ARWLTDQ00826
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$4,020,000.00 Minneapolis, Minnesota
April 30, 2007

FOR VALUE RECEIVED, the undersigned, MGC FINANCE INC., a Minnesota
corporation (the “Compayy”) 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 haredf, in
lawful money of the Unlted Statas of America and in immediately available funds, the principal
amount of Four Million Twenty Thoysand and No Cents United States Dollars ($4,020,000.00)
(the “Principal Amoynt”) on the earfler of (1) tha July 29, 2007 day, but in no event later than the
182nd day, after the date hereof, or (il) the business day after the date upon which Company
receives avallable funds from payment from the buyer on the inventory sale financed by the
proceeds of this Note (such date, the “Maturity Date™), togethar with interest on the unpaid
principal balance hereof from the date hereof until this Note is fully paid, at en annual rate of
Interest, calculated on the basls of actual number of days elapsed In a 360 day year, that shail
be equal to Thiteon percent (13%). The proceeds of this Note will be used 1o purchese
inventory pursuant to the purchase order attached hereto. This Note is secured pursuant to a
Security Agreement dated as of April 20, 2007 made by the Company in favor of the Holder (as
such agreement may be amended, restated, modified or replaced from time to time, the
“Security Agreement”).

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

2. Events of Default The occumence of any one or more of the following events shall
constitute an "Event of Default:® The Company shak (a) fail to make when due, whether by
acceleration or otherwise, any payment of principal of, or interest on, this Nots; (b) fail to
observe any covenant contained herein or in any related transaction document or fail to
preserve, or contest the validity of, the security interest created in favor hereof by the Security
Agreement or otherwise, or (c)(l) be or become lnsolvent, [d I) apply for or consent to the
appointment of, or the taking of todian, trustee, liquidator or the
like of the Compeny or of all or a substanﬂal parl of the Conpan)'s property, (iil) commence a
voluntary case under any federal or state bankruptcy, insolvency, or similar law, (iv) file a
petitton seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorganization, winding up or composition or adjustment of debts, or (v) admit in writing its
inabllity to pay its debts as they come due (vi) make an assignment for the benefit of #ts
creditors; or {vii) become an Involurtary party to (or be made the subject of) any bankruptcy
proceeding or any other insolvency, readjustment of debt, marshaliling of assets and liablfiities,
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. Remedias. If any Event of Default shall occur and be continuing, the outstanding unpaid
principal balance of this Note and the accrued interest thereon shall automatically become
immediately due and payable. In addition, upon any Event of Default, the Holder may exercise
all rights and remedies under the Security Agreement and any other instrument, document or
agreement in favor of the Holder, and enforce all rights and remedies under any applicable law.
No delay or failure on the part of the Holder in exercising any right or remedy hereundar, or at

ARWLTDO000827
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law or at equity, shall operate as a waiver of or preclude the exercise of any such right or
remedy, and no single or partial exercise by the Holder of any such right or remedy shall
preciude or astop another or further ise thereof or ise of any other right or remedy.
No walver by the Holder hereo! shall be effective unless In writing signed by the Holder. A
waiver on any one occasion shall not be construed as a walver of any such right or remedy on
any prior or subsequent occasion.

4. ntention of Parties. If this Note is assigned or transferred to a note holder that is not a
“United States person,” within the meaning of Section 7701(a)(30) of the Intemal Revenue Code
of 1986, as amended (the “Gode"), then It is the intention of the Company and such note holder
that (x} all interest accrued and paid on this Note will quallfy for exemption from Unlted States
withholding tax as “portfolio interest” because this Note will be an obligation which is in
“registered form™ within the meaning of Sections 871(h){2)(B) and BB1(c){2){B) of the Code and
the applicable Treasury Regulations promuigated thereunder, and (v} as such, all interest
accrued and paid on this Note will be exempt from United States Information reporting under
Sections 6041 and 68048 of the Code and United States backup withholding under Sections
3406 of the Code. The parties egree to cooperate with one another, and to execute and file
such forms or other documents, or to do or refrain from doing such other acts, as may be
required, to secure such exemptions from United States withholding tax, information reporting,
and backup withholding. In furtherance of the foregoing, such note hoider hereby reprasents,
warrants and covenants to the Company that (J) such note holder is not, and will not be as long
as any amounts due under this Note are outstanding, a *United States person,” within the
meaning of Section 7701(a)(30) of the Code; () such note holder Is not, and will not be as long
as any amounts due under this Note have not been pald In full, a person described in Section
881(c)(3) of the Code; and {fi}) such note holder shall have submitted an IRS Form W-BBEN (or
successor form) as required by Paragraph 5 of this Note.

5. Assignment. This Note may be assigned to any person or entity provided that the
Company is given thity business days prior written notice by the Hoider. The terms and
conditions of this Note shall be binding upon and inure to the benefit of the Company and the
Holder and its permitted assigns; proyided, howeyer, that if such assignment is to any note
holder that is not a "United States person” within the meaning of Section 7701(a)(30) of the
Coda, then such note holder shall submit to the Company on or before the date of such
assignment if such consent is otherwise obtained and such assignment is to any note holder
that is not a "United States person” within the meaning of Section 7701(a)(30) of the Code, then
such note holder shail submit to the Company on or before the dates of such assignment a
properly executed U.S. Intemal Revenue Services ("IRS") Form W-BBEN, W-8ECI, or W-8IMY,
as applicable (or any successor form prescribed by the IRS), certifying as to such note holder's
complete exemption from United States withhoiding tax, Information reporting and backup
withholding with respect to all paymants to be made to such note holder hereunder, and if an
event occurs that would require a change In the exempt status of such note hoider or any of the
other Information provided on the most recent IRS Form W-BBEN, W-BECI, or W-BIMY (or
sucC form) previously submitted by such note hoider to the Company hereunder, such
note holder will 50 inform the Company In writing (or by submitting to the Company a new IRS
Form W-8BEN, W-8EC], or W-BIMY (or successor form) within 30 days after the occuvence of
such event. Any attempted assignment in violation of this Section 5 shall be void and of no
force and effect. Until there has been a valld assignment of this Note and of all of the rights
hersunder by the Holder in accordance with this Section 5, the Company shall deem and treat
the Holder as the absolute beneficial owner and holder of this Note and of all of the rights
hereunder for all purposes (including, without limitation, for the purpose of receiving ali
payments to be made under this Note). Notwithstanding any other provision in this Note to the
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payments to be made under this Note). Notwithstanding any other provision In this Note to the
contrary, the Company shall be entitied, to the extent it is required to do so by law, to deduct or
withhold taxes imposed by the United States (or any political subdivision or taxing authority
thereof or therein) from interest, fees, or other amounts payable under this Note for the account
of the Holder or any subsequent note holder which is not a United States person (as that term is
defined In Section 7701(a)(30) of the Coda) to the extent that such Holder or subsequent note
holder has not provided to the Company {RS forms that establish a complete exemption from
such deduction or withholding and the Company shall not be obligated to make any additional
payments to the Holder or note holder in respect of takes so withheid or deducted or imposed
by the United States if such Hoider or note holder has not provided to the Company the IRS
forms required to be provided to the Company pursuant to this Note.

6. Waiver. The Company waives diligence, demand, presentment, notice of nonpayment,
protest, and notice of protest all in the sole discretion of the Holder and without notice and
without affecting In any manner the liability of the Company.

7. No Oral ification. This Note may not be changed, modified or terminated orally.

8 Goveming Law. This Note is being delivared in, and shall ba govemned by the laws of,
the State of Minnesota.

MGC FI E, INC.

By: U)@(/ >
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EXHIBIT A

Date: 04/27/07
Time: 10:00 AM

In liew of actual purchase order for inventory associated with referenced loan, this
document is provided by Petters Company, Inc. to Arrowhead Capital Finance LTD.

Note: Arrowhead Capital Finance LTD #ggiill
Note date: April 30, 2007
Note amount: $4,020,000.00

Purchese order
number; BI'S Wholesale Club

Purchase order
amount: Approx. $4,422,580,00

Purchase order
originator;  BI'S Wholesale Club

The otigital purchase order described above will be delivered to Arrowhead Caphiil
Finance LTD as soon as practicable after receipt by Petters Company, Inc.

Signed: ﬂh(/hOrr\ Dats: 04/27/07
For and on behalf of PCI — Deanna Munson/Bob White/Tom Hay
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PETTERS COMPANY, INC.

4400 BAKER ROAD, SUITE 200, MINNETONKA, MN 55343
PHONE 852-834-8018 FAX 852-875-2285

Salfira, Yo B

PURCHASE ORDER

T0: NATIONWIDE INTL RESOURCES SHIP TO: WILL ADVISE
Z348 WESTWOOD BLVD.
LOS ANGELES, CA 80084
ORDERED BY: OM PETTERS YPURCHASE ORDER MUMBER: 46378
DATE: la-18-07 fsre via: BEST WAY
[PAYmENT TERMS: RE Jr0.8 PoinT
e ser———————
TVEM NS, DESSRFTION wn oy, ST C8SY
KDF55E2000 SONY 55" GRAND WEGA LCD HDTV 3,710 $1,083.70
W 34.020,627.00]
Shipping churgy
Handling charges
Tax raiw I:j % Tax

Your recelpt end acceptance of this purchase price for the Inventory which Is the subject of this purchase order shall be

deemed acknowledgment of the

end oll {lens and secutity interest [n favor of your creditors.

Howing: (1) alt euch lnventory is being held by you solely for our account and subject
to our instructions, with due care; () you have no further rights In such inventory and will defend ttla Yo such Inventory
on our bahalf 85 well as our succassors and assigns; and (ill) all such Inventory shall be specifically excluded from any
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