Loaa No. (D

REQUEST FOR LOAN

AWB Services, LLC
70 West Madison, Suite 1500
Chicago, Hfinols 60602

Attsntion: Jios Granat

The undersigned is the Borrower under that certain Master Loan Agceement, dated July S,
2007 (as the some may be amcnded, modified or supplemented from time to time, herein caftel
the “Agreement;™ capitalized terms not otherwise defined herein being used as therein defined)
among Edgs One, LLC, as Borrower (the “Borrower”), Lender, and AWR Services, LLC. as
Adavinigtrative Agenr (the “Administrative Agent™).

“The Borrower hereby reafirms afi representations and wacranties in the Agreement snd
certifies ss followes:

N That such répresentations and warrantics shall be true and correct, as though
ntade on the Clasing Date hoth before and after giving effoct to such Loan;

{2) That no Default or Event of Dedault has occurred and is continuing; that the Loan
shall be for the sale purpose of making payment cp an invoice for merchandisa being acqred for
Borrower's inventory;

{3 Tho proposed Closing Date of the Loan is May §, 2008;

: ) The amount of the joau i FOUR MJLLION AND 00/00 DOLLARS
{54,000,000.90);

) Attached as Exhibit 1 is a completo copy (including ell awachmentzs and
schedules) of the purchase order(s) duly and validly issued by Bowwower to each merchandise
vendor that will be pald it part with the praceeds of. the Lost;

®) The Borrower reaffirms that the merchandise vendor iy not a Related Paity of the
Borvawer or the Corporate Guarsntor;

h The Sccurity Agreement is hereby acknowledged and reaffimed:

(8)  The Barrower hereby grams a continuing first-priotity purchase-maney socurity
interest to Administrative Agent in and to all of the Purchased Merchandise, as well as all ropairs,
replaceanenty, substitutions, additions, aftachments, accessorics, proceeds. accounts, accounls
roceivable, payment intangibles, instrymonts, documents, chattel paper, general intanglbles and
other rights arising out of or related 10 such Purchased Merchsndise. A financing statement
covering the Purchased Merchandise wes previously {iled, and Adwministrative Agent is hereby
inevacably authorized to file atany time and from time to tine in any Uniform Comunercial Code
Jurisdiction any edditional financing statements and arsendments thereto with respect to such
Purchiased Merchandise and any accounts associated therewirh;

() Set forth below are wire transfer mstructions for direct payment of the Loan 1o
the account of each merchandise vendor thas wilt be paid in past with the praceeds of the Loan:
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Loan No‘

First Regional Bank
1361 Century Park East
Los Angeles, CA 90061
ABANIRENENE

Nationwide International Resources, Ine,
ACCT.
Wire Ansount: § 4,000,000.00

(10)  Tihe merchandise 1o be purchased with the Loan is camently in the possession of
;be following merchandise- vendors and such merchandiss Is located, including stroct address, as
affows:

Tuoshiba Projéctors
Toshiba Projectors

Nationwide Iaternational Resources, Ine.
830 Traction Avenue

Los Angcles, CA 98013

(i1)  The Borrower acknowledges that the amount of such [.an does not cxceed
ninely percent (90%) of the Botrower’s cast of meschandise to be purchased with such funds:

(12) Adached as Exhibit 2 iy & complets copy (including all attachinents and
schettules) of the purchase order(s) ceoelvod by Corporate Guarantor from ‘its custodrec(s)
pursuant to which Borrower ig selling el meschandise to be purchased to such vendor:

(13}  Atachod heroto as Exhidit-3 is the Assignment Agreemont, exccuted by
Corporste Guaradtor and Borroveer, a&iigning all of Cotporate Guarsntor's tights, title and
hierost ip the purchase orders poferred to in Paragraphs S and 12 above;

(i4)  Upon its purcliase by the Barrower, the merchandise 1ill be Hligible Inventory:.
{15)  Borrower & able to pay the bslgnce of the purchase price of Eligible Inventory
from funds indepevdent of the Loan procesds.
ISIGNATURE PAGE FOLLOWS]

16005 1:08.00C 74
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Autherized ad Approved by
Ark Discovery ITLP:

By: Ark Discovery Il LLC,
as General Partver of Ark Discovery 1T LP

By:
st

By: Beacart Managemont Limjted,

{S0081436.00C /}
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Exhibit ]
Borrower Purchase Orders

{00081436.00C /)
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EDGE ONE, L1C.

4400 BAKER ROAD, SUITE 200, MINNETONKA, MN 85343
PHONE 952.934-3918 FAX 952-§75-2285

PURCHASE ORDER

10: RATICNWIDE INTL. RESOURCES SHIP TO: WILL ADVISE
2348 WESTWOQD BLVD.
LOS ANGELES, CA 83054
foroeren sy ~ Jeouse rurcrase oroer Mamasr: 16
foare; Ji5-2-08 SHIP VIA: : BEST WAY
JPAYMENT TERMS: JWiRE £.0.5. FOWT CA
T e
TOPTW3SSU | TOSHIBA CONFERENCE ROOM PROJECTOR 2,000 §1,481.10 $2.962.200.°0u

ey
SUBTOTR

Shipping charges
Hamxfling charges
inewrance

Tex ssle E: % Tex $0.
TETRLME 2 00.

Your recelpt and ecceptance of this purohass prce for the invantory which is the subject of this purchase order ghall be
dasmed acknowledgment of the following: {1) 3l such kwentary s being heid by you salaly for our accovat and Subject
to aur inskructians, with due care; (i) you heva no fusther rights In such inventory and will defend itls 1o such inventory

on our bohalf 83 well as our succeseors and assigns; and (i) all such kwentory ehall be specifically excluded from any

wrd all flens and securily Weraet in favor of yaur cradiors.

562,200,
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EDGE ONE, LLC.

4400 BAKER ROAD, SUITE 200, MINNETONKA, MN 83343
PHONE 032-834-9918 FAX 9629752285

PURCHASE ORDER

To: NATIONWIOE INT'L, REGOURCES SHIP TO: WILL ADVISE
2328 WSEYWOOD OLVD,
LOS ANGELES, CA 90084

loroerep sv: fHoUSE frurcase oncen nowees: 7
T8 5208 foip vias SEST WAY
(PAVMENT TERMS: IWIRE [IF-0.8. PomeT CA
RO §§Gﬁﬁii§i (1004 . £08Y TOTAL AOURT
TDPEX20U TOSHIBA CONFERENCE ROOM PROJECTOR 1,566 $1,156.00 $1,809,140.004
' , WRTR] . §L06,1400
Shigping charges
Handing chamges
. Inwurancs
maw 1] % Tm
o 1,803,140

Your receipl and accepiancs of this purchass prica lof the inveniory whioh s the subject of this purchase order shall be
deemad acknowledgment of the following: (1) all such inventory Is being hald by you sclely for our account and subject
1o owr lnstruefions, with due care; (if} you have no furthar rights In such inveniory and will deferd tile 10 such inventory
on our behatl as well 83 our suCCREs0rs and sssigns: and (1) all such invenatoty shall be spacifteally excluded from any
and afl ars and sacunity Interest In favor of your creditars.
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Exhibit2
Corporate Guarantor Purchase Orders
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8IS NHOLESALE CcLU8 .
AREREEn

QROER OATE : 05405008

07415408

PYURCHASE QRDER
TO; PETTERS GOMPANY, ING .0 PAL L OF | ABQUIRED DELIVERY:
2400 BAKER ROAD, SUITE 200 .
. SHPTO: 2520 BRETOL DISTRD C2M) .
MINETONKA, MN 85342 : O BN IAY PO 5 47,8780 -
TEL 9520328200 Lo LEWITOWN , PA, 19057-00000
g 2R PAYS FOB ORGHN
. mmmwmw%$uuwrﬂ@mu 570 OR o
ACOEEEING  PAYMENT TERMS . k%fnmmm%mons:no_zmspom\m
: Ch PCT GUTOFP DISG NET . TOANSHITTCD  FNX
LDE B 2 0 0. 0 wo o m;mgumnm«mummg&mu
X e 1T CASE (AS .
0, S BESRIPITAN 6 STRI 0. mwnquﬁﬁgwmy st oM e
1 TOSHIBA CONFERENCE ROOM PROJECTOR T0PTWASSY 2000 $1.06L02 EA  53.288.040.00
=

CONTACY BUYING OFFICE IMMEDIATELY ¥ THERE'ARE ANY DISCREPANCIES ON THIS PURCHASE ORDER.

e
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EDGE ONE, LLC
4400 Baker Road, Suite 200
Minnetonka, MN §5343

INVOICE

9562-934-9918 (P) .
952-975-2295 (F) 8ill To:BJ's Whaolesale Club
#820 Bristol Distribution Center
42 Runway Rd
Leviltown, PA 19057
Ship To: Same
Swlesperson: Tom Petiers Duto of order. /512008
Payment Terms: Net 60 Dato order shipped: 6/18/2008
Method of shipment: FOB point:
invaice number: 60121 Involce Date: 6/18/2008
Ordornumber. ____ WINOUNINED
TOP' TOSHIBA CONFERENCE ROOM PROJECTOR $ 1,644.02 3,288,040. (
WIRE INSTRUCTIONS
RBS CITIZENS, N.AJCHARTER ONE BANK
CHICAGO, IL
ABA AR
FOR: Edge One Capital, LP
ACCT RNy
2000 SUBTOTAL{ $ 3,288,040.00
Tax rate: TAX:
Shipping & handing:
Prsvious Amt. Owing
Cradt

You pay this amount: | § 3,288.040.00

5l
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‘Bans NEOLESALE CLUS

YCx PETTERS COMPANY, ING
4430 BAKER ROAD, S\ITE 200
MIRNETONKA, MM £5343

TE. 952-052-2200

fAL JEP

AF AYMENT TERNS
¢o CUTQOFF DISC NET
2 -0 4] 0 &

v

. L e
PURCHASE oRatd - fromnoate ) os0sms
PO PAE L 0F ) Rawmeoua.wee}:: o‘mm
SHIFTD;  BJS #6820 BRISTOL DISTRB CENY ) .
: - @ FNVIAY AD 216-54T-8360

LEVITTOWN  , PA. 10057-00000

FRIGHT TERMS: COLLLECT PURCHASER PAYS FOB: ORGIN
LOS AMGELES, CA H v PREIGHT CLASS 850
ROUTING INSTRUCTIONS: ATO 2 TRANSPORTAYION

. YRANSHITYED : fax
i riei]) REBATALECT

LE 81§ w . CASE TASES PAL . . £0
W, XY DESCRIPTIGN W0 STE NO, J:&%& PACY OFDERED garfgx Aos1 pp RES
© TOSHIBA CONFERENGE ROOM PROJECTOR TDPEXZM 1585 $1280.16 §A  $2.008,14040

CONTAGT BUYING OFFICE IMMEDIATELY IP THERE ARE ANY DISCREPANCIES ON THIS PURCHASE ORDER.
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EDGE ONE, LLC INVOICE

4400 Baker Road, Suile 200
Minnetonka, MN 55343

952-934-9918 (P) .
952-975-2295 (F) Bill To:BJ's Wholesale Club

#820 Bristo} Distribution Cenfor

42 Runway Rd

Levittown, PA 19057

Ship To: Same

Safesperson: Tom Petters Dato of order: 5/5/2008
Payment Terms: Net 60 Date arder shipped: 8/10/2008

l'?"‘z,oos—"T.usA ‘
WARE INSTRUCTIONS !
RBS CITIZENS, N.AJCHARTER ONE BANK
CHICAGO, IL
ABA MY
FOR: Edge One Capital, LP
ACCT sl
1565 ; ' SUBTOTAL| S 2,008,14540
Yaxrate; TAC
Shinping & handing:
- Previous Amt. Owing
Credt

You pay this amoant: | $ 2,008,145.40

4lie
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Assigament Agreement
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Loan No.”

ASSIGNMENT AGREEMENT

This Assigament Agreement (this “Agrespiont™) Is enteed imfo as of May 6, 2008, by
and betweon PETTERS COMPANY, INC., 8 Minnesata corporation with 1ts principal place of
businesy at 4400 Baker Rosd, Minmetonka, Minnesota 55343 (“Assignor™), and EDGE ONE,
LLC. a Delaware limited labllity company with ity principel place of busiuess snd chief
executive offics located at 4400 Baker Road, Miunctanka, Minnesota 55343 (“Assigues”).

ARTICLE ),
RBCITALS

1.1 Assignee, Ark Discovery I LF fin/a Edge One Capital, LP, 2 Delaware limited
partmership (the “Initial Lender”) and AWB Services, LLL, a Delaware limited liabilfty
company, as sdministrative agent for the Initial Lender and all of its permitted assigns agd the
successnr thereof (collectively with the Iniflal Lender, the “Lendars™ have entored into that
cerialn Master Loan Agreoment dated July 5, 2007 (as the same has been nmended,
supplemented or othexwise modified to the date hereof and as it mey hereafler be firther
amended, restated, supplemented or otherwise modified from tims to time, the “Master Loan
Agregmont™. pursuant to which Lenders may providc to Assignee financing for eertaln
ransactions as set fosth on the Assignment Schedule attached ag Exhibit A hereto (each an
“laventory_Sale™, involving Assignee’s purchase of iavertory flnanced by Lenders (the
“Figanced Inventory™) from vendors (each o “Seller™) and Assignee’s conterpporaneous resale of
the Financed Inventory to major reteailers or other resellera (cach a “Buyar™).

12 Assignor {rathex than Assignee) was the party that initially accepted a purchaso
order to sell such Financed Investory to a Buyer, Assignor took such actions with the
understanding that, if Assignes wes successful in armaoging financing with Lenders with respect
to the Inventory Sales, Assignor would assign to Assigoes a1l of Assignor's right, title and
Intevest in or with yespect to e Inventory Sales, on the texme and conditions set forth in this
Agreement, and Assignes shall perform aod complete such assigned Inventory Sales,

ARTICLE 2.
AQREEMENT

NOW THEREFORRE, in consideration of the premises and the mutual covenants
heszinafter contained, and for other goad and valuable consideration, the receipt and sufficicncy
of which are hereby acknowledged, the partics herelo agres as follows:

{a) nletion nment Schedule, For each Inventory Sale financed by
Lenders pursuant to the Master Loan Agreement, Asgignor and Assignes has corpletsd,
executed and herchy delivers an Assignment Sohedule which Assignment Schadwe ideatifies the
tnventory Sals. Such Assignment Schadule is aitached heroto 23 Exhibit A

(A0 IMHL00C ) 1
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Lo o Y

) Assigumeqt of Rights This Agreement and each such Assignment
Schedule ovidences and constitutes the absolute sale, transfer and agsignment to Assignee of all
of Assignor’s right, title and interest In or with respeot to such Inventory Sale, including, without
limjtation, oll accounts and other tights to paymeat and all payments reccived and monies duc of
to become due in connection therewith, all of Aseignor’s rights and remedies as an wnpaid seller
undes the Unifores Commercial Code and other applicable law, jnclading the rights of stoppage
in trensit, replevin, reclamation, and claim and delivery, all of Assignor's rights jn and to all
security for end guarantics thereof, all documents, chatel paper and general intangiblos related
theyeto, and all other rights against the Seller, the Buyer or any third parties with respect thersto.

(©)  Assumption of Obligations. This Agreement and esoh Assignment
Schedule also evidences and constitutes an assumption by Assignee of ail of Assignor's

obligations with respect to the knventory Sales.

(@ No Other Asslgpments Assignor and Assignee acknowicdge and agree
thet the assigrnent made heteby {s only with respect to the Inventory Sales,

a2 d_Assians: Leuders as Thire eficiaries.
and cach Assigumen: Schedule-shall be binding on and aball inure (g the benefit of Assignor and
Assignee and their respective successors and essigns. Assignor and Assignse agree titat Lenders
are third-party beneficlarics of, and entitled to euforcs, all rights of Assignee under this
Agreement, and thar this Agresment may not be amended without tho prior written consent of
AWB Scrvices, LLC, as administrative agent for Lendets,

23 Representations snd Warrautics, Assignot represents and warrents that } has good
titlc to the lwventory Saled, free and clear of any lisns or encombrances. Assignor will
indemnify, defend and hold Assignee harmlsss from euy claims ov demands of any nature,
including attomneys® fees and costs, whether such claims or demands be valid or not, which
allzpe a set of facts which, if true, would constitnte a breach of these representutions awd
warranties.

24  Security Interest. In the eveat that notwithstanding the intentions of tbelpauie&
any Inventory Sale is deemed to not have beep assigned under this Agreement by Assignor W
Assignee, and to seoure the prompt and complete payment, performance and observance of
Assignee’s and Assignor’s obligations to Lenders under the Mastor Loan Agreement and the
Logn Documents (as defined therein), Assignor hereby grauts 1o Lenders, through Assignes, @
security inlerost in such Invetory Sale and all acoounts, Financed Inventory, docaments, chadtel
paper énd genernl Intangibles related thepeto, mdtothcextmtmtommmluded.gu
proceeds and substitutions and replacements for esch of the foregoing. To perfect such secunly
interest, a finanping statement was proviously filed. If it 1s determined nesessary or advisahie in
order to furfher perfisct such sccurity intercst, Assignes and Lenders, separately or together, may
file an additional financing staternent with respect to the Inventory Salse.

25  Missellanoons. In the event that any provision of this Agreement is held to be

fuvalid or anenforceable, this Agroement will be construed ay not containing such provision and
the remaindee of the Agreemers shall remadn in full foroe and offect. This Agreemant shall be

100012 DOC 11 2
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Lm0 Y

govemed by and interpreted in accordance with the laws of the State of Illinois without giving
effect to principles of conflicts of law,

N WITNESS WHEREOF. Assignor and Assignee bave caused this Agreement to be
executed by their duly suthorized representatives as of the datc fivst written above.
PETTERS COMPANY, INC.

By:

Tts Presi

EDGE O C

By:

Thomas J. Pettors
Its President

1OINE442.0004 3
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Exhibit A

Assignment Schedale -

This Assignment Schadule [s made by PETTERS COMPANY, INC. (“Assianor™) and
EDGE ONE, LLC (Assignee") pursuant to the Assignment Agreement between them: datod as
of May 6, 2008. This Assignment Schedule ts In addition 10, and is not in substitution for, all
other Assignment Sehiedulss given under this or any other Assignment Agreenent. Thiz

Assignment Schedule documents the Inventory Sale assigned by Assignor pursuant 10

the May 6, 2008, finsucing.

The following Iaventory Sale is assigned by Assignor to Assigree:

Buycer Name: BJ's Wholssale Clab

Buyer Purchase Order;
Purchgge Order Number
DuteRNelng
AR

[6002142.00C 7

Purchass Order Date
May §, 2008
May §, 2003

PETTERS %2%; ggC.
By:
ThomadNL.Reveis
Its President

Dated: May 6, 2008

EDGE ONBQ E ?
By:

Thomas I Pettés

Its Presidant

Deted: Muy 6, 2008

AD-AWB0548

0238.0016



REGISTERED PROMISSORY NOTR

54,000,000.00 _ Loan No. S

Minpsepolis, Minnesota
My 6, 2008

FOR VALUE RECEIVED. Edge One, LLC, a Delawars limited liability
company (the “Borower™), hereby promises to psy to the order of ARK DISCOVERY [l
LP, a Defaware limited pastnership, or its assigis (the “Lender™), to the account set forth
below, the principal sum of FOUR MILLION AND 00/100 DOLLARS (34,000,0(!0 60)
on the Matunty Date (as defined below),

The Borrower promises also io pay on the Maturity Date jnterest on the unpaid
principal amount hereof in like money at said office from the date funds are advanced
herevnder until paid at lhe rate of Ong and Foun-Tenths Percent (1.4%) per month. or
Sixteeri and Fight/Tenths Percent (16.8%) per annum, computed on a daily basis.
Bortower and Lender herehy acknowledge ‘that THREE MILLION FIVE HUNDRED
THOUSAND AND 007100 DOLLARS (33,500,000.80) sha)l be advanced 1o Bortawer
hereunder on May 6, 2008 and FIVE HUNDRED THOUSAND AND 00/180 DOLLARS
{$500.000,00) shall be advapced to Borrower hereunder on May 7, 2008, for an eggregate
principat sum of FOUR MILLION AND 00/100 DOLLARS ($4,000,000.00).

The “Maturity Date™ is the first to occur of (1) August 4, 2008, or (2) the date that
payments received by the Borrower on those certain Accounts atising ftor the sale of any
Tnventory purchased by Borrower in part with the proceeds of this Loan equal or exceed,
in the aggregate, the unpaid principal and acemed interest on this Note.

This Note i3 one of the Notes referred fo in that certain Master Losn Agreement
dated a8 of July 5, 2007 (herein called the “Master Loan Agreement™ among the
Borower, the Lender and AWB Services, LLC, as Administrative Agent, to which
Mastxr Loan Agreement and all agreements supplemental thereto reference s herehy
made fot a statement of the respactive rights, limitations of rights, duties and imunijties
thoreunder of the Bomrowsr and the Legder and of the terms upon which this Note is
delivered. Capitalized terms not otherwise defined hereln shall have the meaning ascribed
fo them in the Master Loan Agresraent, This Note is secured by and the Lender hereof is
enfitled to the benefits pravided under the Loan Documents (as defiped in the Master
Loan Agreement). This Note is entitled to the benafits of the Corporate Guarsnty (as
defined in the Master Loan Agrecment). This Note is subject to prepayment prior to the
Maturity Date, in whole or in part. at any time, without premium or peralty.

In the casz of a default in payment of principal upon acceleration, upon
redemption of repaymeat or af the Maturity Date, the overdue principal of this Note sball
continue to beat interest from the Maturity Date to the date payment of such principal has
been made or duly provided for. In the event that the Matueity Date is not a Business Day,
the principal otherwise payable on such Matucity Date will be paid on the next

(ol HANOCH}
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succeeding Busipess Day with the same force and effect as if made on such Matucity
Date.

{f an Fvent of Default shall occar and be continuing, the prncipal of and accrued
interest on this Note muy become or be declared to be dus and payable in the manner and
with the effect provided in the Master Loan Agreement.

The Borrpwer ticrebry waives pressutruent, dethand, protest or notice of any kind
in connection with this Nate,

No reference herein to the Master Loan Agreement and no provision of this Note
ot of the Master Loan Agreement shall alter or impair the obligation of the Borrower,
which is absolute and unconditional, to pay the principal of (and premium, jf any) and
interest on this Note a1 the times, place and rate, and in the coin or curency, herein
prescribed.

The transfer of this Note is registmble in the register maintained by the
Administrative Agent, upon sumrender of this Note for registration of transfer in
accordance with Article 8 of the Master Loan Agreement. Prior to due presentment of this
Note for registration of transfer, the Borrower and Administative Agent may treat fhc
Person in whose name his Note is registersd in such register as the owner hereot for all
purposes, whother or not this Note be overdue, and neither the Botrower nor the
Administrative Agent shall be affectéd by netice to the contrery. This Note Is a registored
instrumerit. A manually signed copy of this Note shall be evidence of the Lender's sights
and.i8 not a bearer instrument.

This Note 'may be tansferred only in accordance with the Master Loan
Agreement, including withowr limitetion, Sectior 8.15 of the Master Loas Agreement.
This Note sball be governed exclusively by and counstrued in accordance with the laws of
the State of Illinois. The venue, jurisdiction and jury trial waiver provisions set forth in
the Master Loan Agreement arc applicable to the Note as if fully set forth hevein,

Payment: of the pringipal of aod imteresi, if any, on this Note will be made in such
coin ot currency of the United States of America as at the tine of payment is tegal render
for paymer of public and private debts. Payment of the principal. of and interest, if any,
on this Note due on the Maturity Date will be made in frumediately available funds on the
Maturity Date (whether or dot this Note has baen presented), with such funds transferred
by wire to the following account:

Bank: RBS Citizeng, N.A /Charter One Bank

City/State; Chicago, Ulinois USA

ABA Number:.

Account Name: Ark Discovery IT L? #4/a Edge One
Capital, LP

Accoumt Number;

Refercnce: Y.oan No.

100081440.00C 1}
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or such other account 07 placs as the Administrative Agent shall direct the Borsower in
writing,

IN WITNESS WHEREOF, the Bovower has caused this insument to be duly
executed.

1008144 DOC
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Loun No. QUG

ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Aaxeement’ i3 entered into as of May 46, 2008, by
and between PETTERS COMPANY, INC., = Minoesota corporation with its privcipal place of
business at 4400 Buker Road, Minnetonks, Minnesota 55343 (“Assignor™), and EDGE ONE,
LLC. a Delaware limited liability company with its principal plce of business and chiel’
executive office located at 4400 Baker Road, Minnetonka, Minnesota 53343 (*Agsignee™).

ARTICLE 1.
RECITALS

L1 Agsignes, Ark Discovery IT LP #/n/s Edge One Capital, LP, a Delaware limited
putnership (the “Inigal Lender™ and AWB Services, LLC, a Delaware limited Jiability
company, as administrative agent for the Taitial Lender and all of its permitted assigns and the
successor thereof (collectively with the Initial Lender, the “Lenders™ have cntered into that
cértain Master Loan Agreoment dated July 5, 2007 (as the same bas heen amended,
supplemented or otherwis¢ modified to the date hercof and as it may hereafier be further
amepded. restated, supplemented or otherwise modified from time to time, the “Master Loan
Agreement™, purspant to which Lenders msy provide to Assignee financing for certain
transactions as set forth on the Assignment Schedule attached as Exhibit A bercto {each an

“Jnvenipry Szle™), involving Assignee’s purchase of Inventory financed by Lenders (ihe
“Financed [nveniory”) from vendors (each a “Seller’’} and Assignee’s conterapavaneous resale of

the Financed Inventory to major vetailers or other resellers (each a “Duyer’™.

12 Assignor (rather than Assignee) was the pacly that initially accepted a purchase
order 10 sell such Financed Inventory to a Buyer, Assignor took such actions wilh the
understanding that, if Assignee was successful in errenging financing with Lenders with respect
to the Inventory Sales, Assignor would assign to Assigoee all of Assignor’s right, ttle and
interest {n or with respect (0 the. Inventory Sales, on the tertns and conditions set forth in this
Agreement, and Assignee shal) perform aud complete such assigned Jnventory Sales.

ARTICLE 2.
AGREEMENT

NOW THEREFORE, in consideration of the premises and the mumal covénanis
hereinafter contained, and for other good and valuable consideration, the receipt and sufficiency
of which are heseby acknowledged. the parties hereto agree as follaws:

2.1 Assignments from Assiguor 1o Assignee.

(a)  Completion of Assisnment Schedule. For each Inventory Sale financed by
Lenders pursuant 1o the Master Loan Apreement, Assignor snd Assignee has completed.

executed and hereby delivers an Assigament Schedule which Assigument Schedule identifics the
Toventory Sale. Such Assignmeant Schedule is aitached hereto ag Exhibit A,

10008 1442D0C 7} 1
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() ent This Agreement and ench such Assignment
Schedule cvidences and coustitutes the absolute sale, transfer and assignment to Assignee of all
of Assignor’s right, title and interest in or with respect to such Inventory Sale, including, withowt
limiration, al} accounts and other rights to payment and all paymeuts recetved and monies due or
to become due in connection therewith, all of Assignor's rights and remedies as an unpaid seller
under the Uniform Commercial Code and other applicable law, including the rights of stoppage
in transit, replevin. reclamation, and claim and delivery, all of Assignor's rights in and to all
security for and guaragties thereof, all docunents, chatte] paper and general fntangibles related
therett, and all ather rights agajnst the Seller, the Buyer or any thitd parties with respect thereto.

{¢)  Assumption of Obligations. This Agreement and cach Assignment
Schedule also evidences and constitutes an assumption by Assignee of all of Assignor's

obligations with respect to the Inventory Safes.

(d) No Orher Assignments. Assignor and Assignee acknowledge and agres
tha the assignment made hereby is only with respec! to the Inventory Sales.

22 igrigs. This Agreement
and cach Asslgnment Schedulc shall bc bmdmg on and shall lnure to tbe bencf t of Assignor and
Assignee and their respective successors and assigos, Assignar and Assignes agree that Lenders
are third-party beneficiaries of, and enfitled to enforce, all rights of Assiguee under this
Agreement, and that this Agreement may not be amended without the priot written consent of
AWB Services, LLC, a3 administrative agent for .endors,

23 Reprosentations and Warrantics, Assigrorrepresents and warrants that it has.gaod
title to the Inventory Sales, freo and clear of any Hens or encumbrances. Assignot will
ibdemnify, defend and hdld Adsigiiee hannless from any claims or demands of any nature,
including attorneys” fees and costs, whether such claims or demands be valid or not, which
allege a set of faers which, if true, wonld constitute @ breach of these representations and
warranties.

24 Security Interest, In the event thar notwithstanding the intentions of the paties,
any Inventory Sale is deemed 1o not have been assigned under this Agreement by Assignor ta
Assignee, and to secre the prompt and complete payment, performance and observance of
Assigoee’s and Assignor’s obligations tp Lenders under the Master Loan Agceement and the
Loan Documents {as defined thersin), Assignor hereby grants to Lenders, through Assignee, a
seturity inferest in such Inventory Sale and all accounts, Financed Inventory, documents, chattel
paper and peneral intangibles relpted thereto, and 10 the extent not otherwise included, all
proceeds and substitutions- end replacements for each of the foregoiog. To perfect such seeurity
intérest, & financing statement was proviously filed. If it is determined necessary or advisable in
order to firther perfect sich seturity iutersst, Assignee and Lenders, separately or together, may
tile an additional finanding statement with respect to the laventory Safes.

25  Miscellaneous, In the event that any provision of this Agreement is held to be

invalid or uitenforceable, this Agrtement will be canstrued as not containing such provision and
the remainder of the Agreement sball remain in full force and effect: This Agreement shall be

{06081442.D0C /4 2
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governed by and jnterpreted in accotdance with the laws of the State of Hlinois without givin
effect to principles of conflicts of Jaw. -

IN WITNESS WHEREOQF. Assignor and Assignee have caused this Agreement to be *
executed by their duly authorized representatives as of the date fizst written above.

PETTERS COMPANY, INC,

By:

(0068142.00C 1} 3
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Exhibit A
Assignment Schedule

This Assignment Schedule is made by PETTERS COMPANY, INC. (“Assigior™) and
EDGE ONE, LLC {*Assigues”} pursuant to the Assignment Agréement between them dated as
of May 6, 2068. This Assignunent Schedule ig in additlon 10, and is not in substitution for, all
other Assignment Schedules given under this or any other Assigmment Agreement. Thijs
particular Assignrognt Schedule documerirs the Inventory Sale assigned by Assignor-pursuant to
the May 6, 2008, financing.

The following Taventory Sale is assigned by Assignor to Assignee:

Buyer Name: BJ’s Wholesalo Chab

Buyer Purchase Order:
Rurchase Ordey Number Purchase Order Date
e

May 5, 2008
L] May 5, 2008

PETTERS COMPANY, INC,

Dated: May 6, 2008

EPDGE ONE, LLC

Dated: May §, 2008

10008 142.00C 7}
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BILY. OF SALE

This BILL OF SALF is made as of May 6, 2008 by Naticawide International
Resources, Juc,, Iosalcd ar 2346 Westwoad Boulevard, Los Angeles, Califorein 90064

("Seller™).

For Four Million Seven Hundred Seventy-One Thousand Three Hundred
Rorty anc 00/100 Dollavs ($4,771,340.00) the receipt of which iy heseby
acknowledged, Seller does bereby sell, transfer, convey, asslgn and deliver to Bdge One,
LLC, a Delaware Umited Liability commpany (“Buygt™, its successors and assigns, fovever,
fiee aud clear of all mortgages, pledges, lians and seourity interests of any kind or natre
(whether or uot of record), good and meychantable right, title and interest of Selier in and
10 the following goods (the “GQoods™):

1 2,000 Toshiba Conference Room Projectors (ftem No. TDPTW3550)
23 describod on the Edge Oae, LLC Purchase Order Numbet 49916
dated May 2, 2008, in the-aggregate amount of $2,962,200.00 and
located at 830 Traction Avenve, Los Angeles, California 90013; and

2 1,565 Toshibs Conference Room Projectors ((tem No, TDPEX26U) as
described on the Edge One, LLC Parchase Qrder Number 49917
dated Mgy 2, 2008, in the apgregate amount of $1,809,140.04 and
focated at 830 Traction Avenus, Los Angeles, California $0013.

Seller acknowicdges thet Buyer has granted a security intecest in thé Goods to
AWB Services, LLC, a3 Administrative Agent for the actual lender (“Secured Party™),
and acknowledges that it holds possession of the goods for the benefit of Buyer and
Secured Party pending shipment. Seller authorizes Buyer or Secured Party as bailor 1o
file a precautionary UCC Finascing Starement describing the Goods if eitber so ¢lects.
and Seller.will take al) reasonnble and necessary actions ta cautd Secured Party to have &
security intarest that is prior to any other existing or futuve security intorest that may arise
throngh Seller in the Goods or other goads previously sold te Buyer.

IN WITNESS WHEREOQF, Seller has csused thig Bill of Sale to be executed by its
duly authorized officer or representative.

Natloowide laternationat
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EDGE ONE. LLC
POST-CLOSING CERTIFICATE
The underdigned, as the Presidont of Edge One, LLC, 8 Delaware limited lisbility company (the
“Cormpany”™), hereby certifiesthe followingon behalf of the Company, as Berrower under that certain Mastet
{.onn Agreement dated July 5, 2007, by and smong fhe Company, Ark Piscovery ¥ LP #1¢/z Bdge Ono
Capital, LP, a Dolaware Jimited parinership, and AWB Servioes, LLC. 2 Delaware §imited liabilitycompany
(the “Master Loan Agrecnient™)

(1)  Thatthe Company has given Company’s customers propsr paynusat instructions in connection
with the issuance of a Joan {the “Laen")in accordance with Master Losn Agreement and

{2)  That the Company has properly issued the Promissory Nore artached herew.as Exhibit A,
evidencing the Loam, and

(&) A true, completeand comrectcopy of the Bill of Sale to Borrower, for Bonawer'sparchase of

Eligible Inventory (as such term is defined in the Master Loan Agreement) with proveeds
from the Loan, are attached horewo asExhibit B.

TN WITNESS WHEREOF, [ have hereunto signed my name as of the 6 day of May,

EDGE ONE, 11C

By

400081439,00C n
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Exhibit A
Promissory Note
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REGISTERED PROMISSORY NOTE

$4,000,000,00 Losn No.
Minnsepolis, Minnesota -
May 6, 2608

FOR VALUE RECEIVED, Edge Ome, LLC, a Delaware limited liabifity
company (the “Borrower™), hereby promises to pay to the order of ARK DISCOVERY i1
LP, a Delaware limited partnership, or its assigns (fhe “Lender’), (o the sccount set forth
below, the principal sum of FOUR MILLION AND 00/108 DOLLARS (§4,800,000.08)
on the Matuity Date (ss defined below).

The Borrower promises also to pay oa the Maturity Date intevest on ths unpaid
principal amount hereof in like money at said office from the date funds are advanced
hereunder until paid at the rate of One and Four-Tenths Percent (1.4%) per month, or
Sixteen and Eight/Tenths Pecoent (16,8%) per sunum, computed on a daily basis.
Borrower and Lender hereby acknowledge that THREE MILLION FIVE HUNDRED
THOUSAND AND 00/160 DOLLARS ($3,500,000.00) shall be advanced to Bomower
thereunder on May 6. 2008 and FIVE HUNDRED THOUSAND AND 00/100 DOLLARS
{3500,000.00) shall be advanced to Borrower hereunder an May 7, 2008, for an aggregate
principal sum of FOUR MILLION AND 00/100 DOLLARS ($4,000,000.00).

The “Maturity Date® is the first to accur of (1) August 4, 2088, or (2) the datc thet
payments received by the Bommuwer on those certain Accounts arising from the sate of eny
Inventory purchased by Bosrower in part with the proceeds of this Loan equal or cxceed,
in the ngpregate, the wipsid principal and accrued interest on this Note.

This Note is one of the Notes referred to in that certain Master Loan Agreement
deted as of July 5, 2007 (heccin called the “Master Losn Agpreettent™) amovg the
Botrower, the Lender and AWB Services, LLC, a5 Administrative Agent, to which
Master Loan Agreement and all agreements supplemontal thereto refercnce is hereby
mado for a statement of the respective rights, limitations of rights, duties and imrunitics
thercunder of the Bopuwer and the Lender and of the tenms upon which (his Note is
delivered, Cepitalized tenns pot otherwise defined herein shall have the meaning ascribed
to thiens In the Master Loan Agreement. This Note 18 scoured by aud the Lender hereof is
entitled to the benefits provided under the Loen Documents (as defined in the Master
Loan Agreement), This Note s entitled 1o the benefits of the Corporate Guuranty (as
defined in the Master Loan Agreement). This Note is subject 1o prepayment peior to the
Maturity Date, in whole or in part, 8t any time, witbout premium or penakty.

In the case of a default In payment of piincipal upsn scceleraton, upon
redemption or repayment ot at the Matutity Date, the overduc principal of this Note shall
contigue to bear intecest from the Maturity Date to the datz payment of such principal has
been made ot duly provided for. In the cvent that the Maturity Date is not a Business Day.
the prineipal otherwise payable on sush Matudty Dats will bo paid en the next
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succeeding Business Day with the same force and effect as If made on such Matusity

[f an Event of Defanlt shal! oceur and be continuing, the principal of and accrued
interest on this Note may become or be declared to bs due and payeble in the manner and
with the effect provided ju the Master Loan Agreement.

Tte Borrower hoteby wolves prossniment, demand, protest or notice of any kind
in conpection with this Note, '

No reference herefn to the Master Loan Agroement and no provision of this Note
or of the Mester Loan Agreement shall altar or impair the obligation of the Borower,
which is absolute and unconditional, 1o pay the pincipal of (and premium, if any) and
interest on this Note at the times, place and rate, and in the coin or currency, herein
prescribed.

The tansfex of this Note [z registrable i the reglster maiotained by the
Administrative Agent, upon serrender of this Note for registration of transfer in
accordance with Article 8 of the Master Loan Agreement. Prior to dus presentment of this
Note for registration of transfor, the Borrowet and Administrative Agent may trest the
Person in whose name this Note is registered in sach register as the owner hereof for all
purposes, whether or not this Note be overdue, and neither the Bagrower nor the
Administrativo Agent shall be affected by notice to the contrary. This Note is a registcred
instrnnent. A meanally signed copy of this Note shell be evidence of the Lender’s rights
and ig not & bearer instrument,

This Note mnay bo travsferred caly in accordence with the Master Loan
Agreement, including without limitatjon, Section 8.15 of the Master Loan Agresment.
This Note shall be governed exclusively by and consrued in accordance with the fews of
the State of Iltinols. The venus, jurisdiction and jury wial waiver provisions set fosth in
the Master Loan Agresment ars applicabls to the Note as I fully set forth herein.

Payment of the principal of end interest, if any, on this Note will be made in such
coin or carrency of the United States of Amarica as at the thne of payment is legal tender
for paymeat of public and private debts, Payment of the principal of and interest, i€ any,
on this Note due on the Maturity Date will be mads in immediately available fonds cn the
Matitcity Date (whether ot not this Note has beey presented), with such funds transferred
by wire to the following accennt:

Bank: RBS Citirens, N.A.JCharter One Bank
Clty/State: Chicego, Lllinojs USA

ABA Number: L]

Acgcount Name: Ark Discovery II LP fik/a Edge One

Capital, LP
Account Number:
Reference: Loan No,

oD HDOC 1}
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or such othet acoont or place as the Administrative Agent shall direct the Bocrower in

writing.

IN WITNESS WHEREOF, the Bomower has caused thissinstrument (o be duly
exocuted,
{0908 1440.00C 2t
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. Bill of Sale
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SILL OF SALE

This BILL OF SALE fs made as of May 6, 2008 by Nationwide Jnternational
Resourcey, fne,, located at 2346 Westwaod Boulevard, Los Angeles, California 90064

For Four Million Sevent Bundred Sevesty-Oxe Thousand Three Rundred
Forty and 00/100 Dollars ($4,771,34000) the teceipt of which is hereby
acknowledged, Seller does bereby sell, transfer, convey, assign and deliver to Edge One,
LLC, a Delaware limited Yiability company (“Buyer™), its successors and assigns, forever,
free and clear of all mortyages, pledges, lisas and security interests of any kind or onture
{whether or not of record), good and merchantable right, title and interest of Seller i snd
10 the foilowing goods (the “Goods™):

L 2,000 Toshiba Conferenee Roam Projectors (Item No, TDPTW3SSU)
43 described on the Edge One, LLC Purchase Order Number 49916
dated Muy 2, 2008, in the aggregate amount of §2,962,200.60 and
located at 830 Traction Avenve, Los Angeles, California 90013; and

2 1,565 Toshiba Conference Rooim Projecters (Ttema No, TDPEX20U) as
described on ¢he Edge One, LLC Parchase Order Numbot 49917
dated May 2, 2008, in ‘the aggregate amount of $1,809,140.60 and
Tocated at 830 Traction Avenue, Los Angeles, Califoruiz 90013,

Seller acknowledges that Buyer has granted a security interest in the Goods to
AWB Services, LLC, as Administrative Agant foe the actual lender (“Secured Party™),
and acknowledges that it holds possession of the goods for the benehit of Buyer and
Seoured Party pending shipment. Seller authorizes Buyer or Secured Party as balloc to
file a precantionury UCC Financing Statement dascribing the Goods {f either so clects,
and Seller will 1l all rensonable nnd necessary actdons to cause Secured Party to have 2
seenrity interest that is prior to any othor existing or futuce security fnterest that may arise
through Scller in tha Godds or other goods previously 20ld to Buyer,

TN WITNESS WHEREQF, Selier has caused this Bill of Sale to be axecuted by its
Jduly authorized officer or representative.
Natisnwide Internationat
Resources .
By.
“Tis:, —
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ED OTE

ALLONGE TO REGISTERED TERM PROMISSORY NOTE DATED MAY 6, 2008,
EXECUTED BY EDGE ONE, LLC, A LIMITED LIABILITY COMPANY ORGANIZED
UNDER THE LAWS OF THE STATE OF DELAWARE, IN THE ORIGINAL
PRINCIPAL AMOUNT OF FOUR MILLION AND 60/100 DOLLARS ($4,000,000.00),
AND PAYABLE TO THE ORDER: OF ARK DISCOVERY T LP, A DELAWARE
LIMITED PARTNERSHIP (THE “NOTE”). * '

Pay all amounts due under the Note to the order of s
its successors and essigns, without recourse, representation or warranty, except a8 set forth in
that certain Loap Apreement dated as of October 15, 2007, executed by Ark Discovery X LP
f/k/a Edge Ono Capital, LP, Ark Discovery Il LLC f/k/a AtoZ Investment Management,
LLC, AWB Sarvices, LLC, and Azk Diversified Master Fund Limited, as the same may be
amended or supplemented from time to time

ATTEST:
ARK DISCOVERY IILP
By:  ArkDiscovery II LLC,

Daited this 6™ day of May, 2008.

THIS ALLONGE TO THE REGISTERED TERM PROMISSORY NOTE SHOULD
BE PERMANENTLY AFFIXED TO THE NOTE DEFINED ABOVE
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Y& [BANK MPLY FUNDS IRANSEER NQTIFICATION 05:06:2008

OUTGOING WIRE TRANSFER
PETTERS COMPANY, INC. : .

4400 BAKER ROAD #200
MINNETONKA, MN 55343

To: PETTERS COMPANY, INC,

I accordance with your nstructions, we have CHARGED your account: (JJJfer
$771,340.00 on 2008-05-06

Sending ABA # L]

Name: M & | BANK MPLS
Roference #;

Additional reference:

IMAD Referonca#; S
Receiver ABA: a_—

Recetver Name: FRIST REGIONAL BANK

AR

Beneficiary Name: NATIONWIDE INTERNATIONAL RESOURCES INC
Beneficiary Account Number{EEERED

Beneficiary Bark;

Liad

:Originator Info: PETTERS COMPANY INC,
Originator Bank:
Originator Bank Info:

Bank to Bank and all other FRB info fields:
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