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CONFIDENTIAL

ACQUISITION
OF
IGLOO HOLDINGS, INC.
BY

BRUNSWICK CORPORATION

CLOSING MEMORANDUM

January 3, 1997

This Memorandum outlines the action taken 1in
connection with the sale of all of the issued and out-

standing shares of common stock, par value $.01 per share

(the "Holdings Common Stock"), of Igloo Heldings, Inc., a
Delaware corporation ("Holdings"), to Brunswick Corpora-
tion, a Delaware corporation ("Buyer"), pursuant to that

certain Stock Purchase Agreement, dated as of November
18, 1996 (the nStock Purchase Agreement"), by and among
Holdings, Buyer, Mezzanine Investment Limited Partner-

ship-7, a Delaware limited partnership (»MILP"), and the

other parties named therein (MILP and such other parties,

collectively, the "Selling parties") . All capitalized
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terms not defined herein are used as defined in the Stock
Purchase Agreement.

I. ACTION TAKEN PRIOR TQ THE CLOSING
A. Corporate Action

By written consent dated November 4, 1996, the
Board of Directors of Holdings took all corporate action
necessary: (i) to approve and authorize the transactions
contemplated by the Stock Purchase Agreement; (ii) to
authorize and direct the Chairman of the Board, Presi-
dent, Executive Vice President, Treasurer and Secretary
of Holdings (collectively, the "Officers”) to execute and
deliver the Stock Purchase Agreement and such further
agreements, certificates, instruments and documents and
to take such other action as such Officer or Officers

deem necessary or appropriate in connection with the

foregoing.
By written consent dated November 18, 1996, the

Board of Directors of Holdings took all corporate action

necessary to approve and adopt the indemnity agreements

by and among Holdings, Igloo products Corp. ("Products"”)

and each of Jonathan F. Godshall and gamuel R. Davis, Jr.

By resolution dated November 22, 1936, the

i ] ard of
Human Resources and Compensation Commlittee and Bo

1dings took all corporate action necessary

Directors of Ho

2
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to vest and accelerate thg exercisability of the Director
Opticns during the five business days prior to the Clos-
ing Date.

B. Closing Preliminaries

On November 18, 1996, Holdings, Buyer, MILP and
the other parties named therein entered into the Stock
Purchase Agreement.

On December 5, 1996, the Federal Trade Commis-
sion granted early termination of the waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

Within thirty days following November 18, 1356,
pursuant to Section 2.3 of the Stock Purchase Agreement,
Holdings prepared and delivered to Buyer the Audited 1996
Financial Statements accompanied by an opinion of Price
Waterhouse LLP.

At least five business days before Closing,

Holdings delivered to Buyer an estimate of any decrease

to the Purchase Price pursuant to gection 2.2(1) of the

stock Purchase Agreement.

At least two days pefore Closing, the Designee

delivered the bank account information to Buyer.
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One day before Closing, Holdings delivered to
Buyer Section 3.27 of the Disclosure Schedule, setting

forth the Fees_and Expenses.

Immediately pricor to the Closing, pursuant to
Section 6.10(a) of the Stock Purchase Agreement, John F.
Maypole delivered to Holdings a promissory note in the
amount of $81,250 in exercise of his Director Options,
and Holdings delivered to Mr. Maypole a certificate rep-
resenting 325,000 shares of Holdings Common Stock.

Immediately prior to the Closing, pursuant to
Section 6.10(a) of the Stock Purchase Agreement, Harold
Danenberg delivered to Holdings a promissory note in the
amount of $22,500 in exercise of his Director Options,
and Holdings delivered to Mr. Danenberg a certificate
representing 90,000 shares of Holdings Common Stock.

Immediately prior to the Closing, pursuant to

gection 6.10(a) of the Stock Purchase Agreement, Augus-

tine J. English delivered to Holdings a promissory note

in the amount of $22,500 in exercise of his Director op-

tions, and Holdings delivered to Mr. English a certif-

jcate representing 90,000 shares of Holdings Common

stock.

Immediately prior to the Closing, pursuant to

urchase Agreement, Robert

gection 6.10(a) of the Stock P

4
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E. Chappell, Jr. delivered to Hcldings a promissory note
in the amount of $22,500 in exercise of his Director Op-
tions, and Holdings delivered to Mr. Chappell a certifi-
cate representing S0,000 shares of Holdings Common Stock.

A meeting preparatory to the Closing was held
on January 2, 1997 at the offices of Skadden, Arps,
Slate, Meagher & Flom LLP, at which, to the extent prac-
ticable, the documents to be delivered at the Closing
were examined.

II. THE CLOSING

The Closing was held at 10:00 a.m., New York
time, on January 3, 1997 (the "Closing Date"), at the
offices of Skadden, Arps, Slate, Meagher & Flom LLP, 919
Third Avenue, New York, New York. The persons present at
the Closing are listed in Annex I hereto.

The following steps were taken as part of a

simultaneous transaction, and no delivery was considered

to have been completed until all steps had been taken.

A. Holdings delivered to Buyer:

(1) certificate, dated December 31, 1996, of

the Secretary of state of the state of Delaware as

! 1d-
to the due incorporation and good standing of HO

ings, the filing of all annual reports and payment
1 '

TRADEMARK
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of franchise taxes or fees by Holdings and listing
all charter documents relating to Holdings on file.

(2)  Certificate, dated December 31, 1996, of
the Secretary of State of the State of Delaware as
to the due incorporation and good standing of Prod-
ucts, the filing of all annual reports and payment
of franchise taxes or fees by Products and listing
all charter documents relating to Products on file.

(3)  Copies of all documents listed in the cer-
tificates referred to in (1) and (2) above.

(4) Telegram, dated the Closing Date, bringing
down to date the certificates referred to in (1) and
(2) above.

(5) Certificate, dated the Closing Date, of
the Secretary of Holdings with respect to:

(a) the by-laws of Holdings;
(b) resolutions adopted by the Board of

Directors of Holdings on November 7, 1996, No-

vember 18, 1996 and November 22, 1996; and

(c) incumbency and signature of the exe-
cuting officer.

(6) Certificate, dated the Closing Date, of
the Secretary of Products with respect to:

(a) the by-laws of Products; and

s ———— TRA
LY a2 Y
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(b) incumbency and signature of the exe-
cuting officer.

(7) Certificate, dated the Closing Date, of
the Executive Vice President, Treasurer and Assis-
tant Secretary of Holdings pursuant to Section 8.3
of the Stock Purchase Agreement.

(8) Encumbrance releases and cancelled notes.

(9) Letters of resignation of each of the mem-

bers of the Board of Directors of Holdings and

Products.

B. Each Selling Party (other than the Executives)

delivered tc Buver:

(1) FIRPTA Certificate.
(2) Certificate(s) representing his shares of
the Holdings Common Stock.

C. Buyver delivered to each Selling Party (other than

the Executives):

(1) Certificate, dated the Closing Date, of
the Assistant Secretary of Buyer with respect to

resolutions adopted by the Board of Directors of

Buyer on October 22, 1996.

(2) Certificate, dated the Closing Date, of

the Assistant Secretary of Buyer with respect to:

e e S

(a) the by-laws of Buyer; and

7
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(b) incumbency and signature of the exe-
cuting officer.

(3) Certificate, dated the Closing Date, of
the Senior Vice President and Chief Financial Offi-
cer of Buyer pursuant to Section 7.3 of the Stock
Purchase Agreement.

D. Buyer delivered to the Senior Debt Holder:
(1) The Senior Debt Repayment Amount.
E. The Senior Debt Holder delivered to Holdings:
(1) Payoff Letter, dated the Closing Date.
F. Buyer delivered to the Subordinated Debt Holder:
(1) The Subordinated Debt Repayment Amount.

G. The Subordinated Debt Holder delivered to Holdings:

(1) Payoff Letter, dated the Closing Date.

H. Buyer delivered to the Designee:

(1) The Purchase Price.

I. Buyer and the Designee delivered each to the other:

(1) Cross Receipts, dated the Closing Date,

for all of the outstanding shares of Holdings Common

stock and the purchase Price.

to each Selling Party (ctherxr

J. The Designee delivered

than the Executives) :

(1) An amount egqual to the Price Per Share

multiplied by the number of shares of Holdings

8
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Commen Stock set forth next to the such Selling
Party’'s name on Exhibit A to the Stock Purchase
Agreement minus, in the case of any Selling Party
who delivered a note pursuant to Section 6.10{a) of
the Stock Purchase Agreement, the principal amount

of such note.

K. The Designee delivered to each of Merrill Lynch

Pierce Fenner & Smith Inc., Skadden, Arps, Slate, Meagher

& Flom LLP, Baker & Botts LLP, J. Ravy Riley & Associates

and Fleet Capital Corporation (on behalf of Hahn & Hessen

LLP):

(1) Each Perscn’s share of the Fees and Ex-
penses as set forth in Section 3.27 of the Disclo-
sure Schedule.

L. The Designee retained for the benefit of MILP:

(1) The Sellers’ Debt Amount.

The Closing was then declared completed.

TRADEMARK -
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ITI. ACTICON SUBSEQUENT TO THE CLOSING

Within 50 days after the Closing TCate, pursuant
to Section 2.2(1i) of the Stock Purchase Agreement, Hold-
ings will prepare the Statement setting forth EBIT for
the period from and including October 1, 1996 toc the
close of business on the Closing Date, and Price Water-
house LLP shall certify the Statement. MILP and Messrs.
Maypole, Danenberg, English and Chappell will pay 43.977%
of any expenses related to the engagement of Price Water-
house LLP for the purpose of such certification and Buyer

shall pay 56.023% of such expenses.

10

REEL: 002392 FRAME: 0012



ANNEX I

The following persons were present at the

Closing in New York, New York on January 3, 1997.

For Holdings:
Samuel R. Davis, Jr.

For MILP:
Michael J. Mazzola

For Merrill Lynch Pierce Fenner & Smith Inc.:
Andrew D. Robertson

For Skadden, Arps, Slate, Meagher & Flom LLP:

Lou R. Kling
Caroline E. Berry

For Buyer:
Kent Mueller
Michael Schmitz
Michael Driggers
For Cravath, Swaine & Moore:
Lance D'Amico

For Fleet Capital Corporation:

Michael Grande

0102038.05-01S7a 11
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CONFIDENTIAL

ACQUISITION

OF

IGLOO HOLDINGS, INC.
BY 1

BRUNSWICK CORPORATION

FLOW OF FUNDS MEMORANDUM i

Januafy 3, 1997

This Memorandum sets forth the funds transfer
procedures in connection with the sale of all of the
issued and outstanding shares of common stock, par value
$.01 per share (the "Holdings Common Stock"), of Igloo

Holdings, Inc., a Delaware corporation ("Holdings"), to

"Buyer "y,

Brunswick Corporaticn, a Delaware corporation |

pursuant to that certain Stock purchase Agreement, dated ;

as of November 18, 1996 (the ngtock Purchase Agreement’),

by and among Holdings, Buyer, Mezzanine Investment Limit-

ed Partnership-7, a Delaware 1imited partnershlp |

("MILP"), and the other parties named therein (MILP and

TRADEMARK
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such other parties, collectively, the "Selling Parties").

All transfers of funds described herein shall
be made in immediately available funds. All capitalized
terms not defined herein are used as defined in the Stock
Purchase Agreement.

SEQUENCE OF EVENTS AND FLOW OF FUNDS

1. At least five business days before Closing,
Holdings will deliver to Buyer an estimate of
any decrease to the Purchase Price pursuant to
Section 2.2(i) of the Stock Purchase Agreement.

2. At least two days before Closing, pursuant to
the proviso in Section 2.2(d) (iv) of the Stock
purchase Agreement, the Designee may elect to
have the payments described below in section 10
and sections 12 through 16 made directly by
Buyer to Persons designated by the Designee.

3. Immediately prior to the Closing, pursuant to
Section 6.10(a) of the stock Purchase Agree-
ment, John F. Maypole will deliver to Holdings
a pfomissory note in the amount of $81,250 in

exercise of his Director options, and Holdings

will deliver to Mr. Maypole a certificate rep-

TRADEMARK
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resenting 325,000 shares of Holdings Common
Stock.

Immediately prior to the Closing, pursuant to
Section 6.10(a) of the Stock Purchase Agree-
ment, Harold Danenberg will deliver to Holdings

a promissory note in the amount of $22,500 in

exercise of his Director Options, and Holdings

will deliver to Mr. Danenberg a certificate
representing 90,000 shares of Holdings Common
Stock.

Immediately prior to the Closing, pursuant to
Section 6.10(a) of the Stock Purchase Agree-
ment, Augustine J. English will deliver to
Holdings a promissory note in the amount of
$22,500 in exercise of his Director Options,
and Holdings will deliver to Mr. English a
certificate representing 90,000 shares of Hold-
ings Common Stock.

Immediately prior to the Closing, pursuant to

Section 6.10(a) of the Stock Purchase Agree-

ment, Robert E. Chappell, Jr. will deliver to
Holdings a promissory note in the amount of

$22,500 in exercise of his Director Options,

and Holdings will deliver to Mr. Chappell a

3
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certificate representing 90,000 shares of Hold-

ings Common Stock.

On the Closing Date
Payments by Buyer
7. Buyer will wire to Fleet Capital Corporation
$22,588,324, representing the Senior Debt Re-
payment Amount and such payment shall be deemed
to be made on behalf of Holdings, to the fol-
lowing account of Fleet Capital Corporation:

Account #: 183-974-5
Bank: Harris Trust and Savings Bank
Address: 111 West Monroe Street
P.0O. Box 755
Chicago, IL 60690
ABA Reference #: 071-000-288
Reference: Fleet Capital Corp./Igloo Prod-
ucts Corp. :

8. Buyer will wire to MILP $§16,682,206, represent-
ing the Senior Subordinated Note Repayment
Amount and such payment shall be deemed to be

made on behalf of Holdings, to the following

account of MILP:

Account #: 002-2-419808

Bank: Chase Manhattan Bank
. Address: New York, NY

ABA Reference #: 021-000-021
Reference: MILP-7/Igloo Holdings

9. Buyer will wire to MILP $23,534,476, represent-

ing the Subordinated Note Repayment Amount and

—TRADEMARK
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10.

such payment shall be deemed to be made o©on

behalf of Holdings, to the following account of

MILP:

Account #: 002-2-419808

Bank: Chase Manhattan Bank
Address: New York, NY

ABA Reference #: 021-000-021
Reference: MILP-7/Iglooc Holdings

Buyer will wire to the Designee $79,022,842,
representing the Purchase Price, to the follow-
ing account of the Designee:

Account #: 002-2-419808

Bank: Chase Manhattan Bank
Address: New York, NY

ABA Reference #: 021-000-021
Reference: MILP-7/Igloo Holdings

Transfers to Buyer

11.

MILP and Messrs. Maypole, Danenberg, English
and Chappell will transfer to Buyer an aggre-
gate amount of 16,683,383 shares of Holdings
common Stock, representing all of the issued

and ocutstanding shares of Holdings Common

Stock.

payments by the Designee

Sellers’ Debt Amount

12.

The Designee will retain for the benefit of

MILP $1,286,169 representing the Sellers’ Debt

Amount.

TRADEMARK
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Fees and Expenses

13. The Designee will wire to Merrill Lynch Pierce

Fenner & Smith Inc. $2,140,000 to the following

account of Merrill Lynch Pierce Fenner & Smith

Inc.

Account #: 21-3972-3

Bank: LaSalle National Bank

Address: 135 South LaSalle Street
Chicago, IL 60603

ABA Reference #: 071-000-505

Reference: Merrill Lynch Pierce Fenner &
Smith Inc.

14. The Designee will wire to Skadden, Arps, Slate,

Meagher & Flom LLP $700,000 to the following

account of Skadden, Arps, Slate, Meagher & Flom

LLP:

Account #: 3006-0143
Bank: Citibank, N.A.
Address: 460 West 33rd Street
New York, NY 10043
ABA Reference #: 021-000-089
Reference: Lou R. Kling-Igloo Holdings, Inc.

15. The Designee will wire to Baker & Botts LLP
$3,540 to the following account of Baker &

Botts LLP:

|
]
s

. Account #: 0010 000-2005
Bank: Texas Commerce Bank
Address: 712 Main :

Houston, TX 77002
ABA Reference #: 113-000-609
Reference: Baker & Botts

e et T T S R
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16. The Designee will wire to J. Ray Riley & Asso-
ciates $2,349 to the following account of J.

Ray Riley & Associates:

Account #: 0000028274 2
Bank: West U Bank
Address: 3633 Rice Blvd.
Houston, TX 77005
ABA Reference #: 113-006-962
Reference: J. Ray Riley

17. The Designee will wire to Fleet Capital Corpo- ;
ration $3,000 for the benefit of Hahn & Hessen

LLP to the following account of Fleet Capital

Corporation:

Account #: 183-974-5

Bank: Harris Trust and Savings Bank

Address: 111 West Monroe Street
P.O. Box 755 »
Chicago, IL 60690 '

ABA Reference #: 071-000-288 ;

Reference: Fleet Capital Corp./Igloo Prod-

ucts Corp.

pPayments to Selling Parties (other than the Executives)

18. The Designee will retain for the penefit of MILP

?
§
!
t
[

$72,360,414, representing an amount equal to the

pPrice Per Share multiplied by the 16,088,383

shares of Holdings Common Stock held by MILP.
19. The Designee will wire to Mr. Maypole

$1,380,496, representing an amount equal to the

PRSEEL

Price Per Share multiplied by the 325,000 shares

of Holdings Common Stock held by Mr. Maypole

7

et A A A
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20.

21.

minus $81,250, the principal amount of the prom-
issory note referred to in section 3 above, to
the following account of Mr. Maypole:

Account #: ML A/C 1011730 Sub Acct: 825-96334

Bank: Mellon Bank

Address: Pittsburgh, PA

ABA Reference #: 043-000-261

Reference: John F. Maypole
Designee will wire to Mr. Danenberg $382,291,
representing an amount equal to the Price Per
Share multiplied by the 90,000 shares of Hdld-
ings Common Stock held by Mr. Danenberg minus
$22,500, the principal amount of the promissory
note referred to in section 4 above, to the
following account of Mr. Danenberg:

Account #: 9201073195

Bank: Chase Manhattan Bank

address: New York, NY

ABA Reference #: 021-000-021
Reference: U.S. Trust Company

of New York -- FFC A/C:
75000142 {Harcld and Barbara
Danenberg)

Designee will wire to Mr. English $382,291,

representing an amount egqual to the Price Per

Share multiplied by the 90,000 shares of Hold-

ings Common stock held by Mr. English minus

$22,500, the principal amount of the promissory

TRADEMARK
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note referred to in section 5 above, to the i
following account of Mr. English:

Account #: 2834717522

Bank: Barnett Bank

Address: 11101 West Colonial Drive
Ocoee, FL 34761-2935

ABA Reference #: 063-0000-47 ?
Reference: A.J. English |
22. Designee will wire to Mr. Chappell $382,291,
representing an amocunt equal to the Price Per
Share multiplied by the 90,000 shares of Hold-
ings Common Stock held by Mr. Chappell minus
$22,500, the principal amount of the promissory _ ’
note referred to in section 6 above, to the é
following account of Mr. Chappell:
Account #: 8815237055
Bank: Sun Trust Bank
Address: P.O. Box 4418
Atlanta, GA 30302
ABA Reference #: 061-000-104

Reference: Robert E. Chappell, Jr. and
Linda B. Chappell

After the Closing

53. Within 90 days after the Closing Date, pursuant
to Section 2.2(1) of the Stock Purchase Agree-
ment, Holdings will prepare the Statement set-

ting forth EBIT for the period from and includ-

iness on
ing October 1, 1996 to the close of busi

the Closing Date, and Price Waterhouse LLP

i
t .
]
1
!
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shall certify the Statement. MILP and Messrs.
Maypole, Danenberg, English and Chappell will :
pay 43.977% of any expenses related to the

engagement of Price Waterhouse LLP for the

purpose of such certification and Buyer shall

pay 56.023% of such expenses.

i
¥
!
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April 21, 1995

Ms. Sue Sterret

Metropolitan Life Insurance Co.

303 Perimeter Center North, 8th Fl.
Atlanta, GA 30346

Dear Sue:

Enclosed is the first in a series of Additional Subordinated
Notes for the interest on the Subordinated Note between
Igloo Holdings Inc. and MILP-7 date December 2, 1954.

This Note #1 covers the interest on the note for the period
of December 2, 1994 to March 31, 1995.

If you have any questions, please let me know.

Very truly yours,

George B. A Jr.
Controller

GBA/acg
enclosure
cc: Mike Mazzola
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THIS NOTE IS SUBJECT TO THE

o RESTRICTIONS
f§C?§§§§E§ Afggigszggg NCTE PURCHASE AGREEMENT DAgggTiéNgg =
CECZM (2, 1394, Y OF WHICH IS ON FILE W
;iCR;EAR{ CF THE ISSUER HEREOF). THIS NOTEEHAéTgO;HgEEN
S;gégiiggg gﬁggR zgg iﬁSURITIES ACT OF 1933 OR ANY STATE

I ) BE REOFFERED AND SOLD
REGISTERED CR IF AN EX ATION s
AUSILABLE. EMPTION FROM SUCH REGISTRATICN IS

' PAYMENTS OF PRINCIPAL AND INT
EREST IN RESPECT OF
oo e SR, S e S R
., TO THE PRIOR PAYM
FULL OF THE SUPERIOR INDEBTEDNESS NED In
(AS SUCH TERM
THE AMENDED AND RESTATED NOTE PURCHASE AGREEMENT%? PEFINED IN

IGLOO HOLDINGS INC.
ADDITIONAL SUBORDINATED NOTE #1
DUE DECEMBER 31, &

\
760, QQ‘"'
$ 000 ¥ New York, New York
‘5 : March 31, 1985
FOR VALUE RECEIVED dersi
_ ED g gned IGLOO HOLDINGS
INC., a corporation organil \ existing under the laws of

promises to pay to the o f MEZZANINE INVESTMENT
PARTNERSHIP-7, a Delawar mited partnership and theLIMITED
successor to First Boston Mezzanine Investment Partnership-7
("MILP"), the principal sum of SEVEN HUNDRED SIXTY THOUSAND
DOLLARS ($760,000) (or so much thereof as shall not have been
prepaid) on December 11, 2002, and to pay interest (computed
on the basis of a 360-day year of twelve 30-day months) on the
unpaid principal palance hereof at twelve percent (12%) per
annum from the date hereof, payable on the last day of March
and September in each year commencing with March 31, 1995,
until the principal hereof shall have become due and payable.

the State of Delaware (h% alled the "Company"), hereby
e

payments of principal and interest (includingy®
payment due on the initial interest payment date) are<ge
made in accordance with the rerms of the Note Purch;ég'??
Agreement referred to below in lawful money of thﬁ’UQéégd
States of America and in jmmediately available fupdiy
provided, however, SO long as any amounts remafn oy¥standing
or unpaid by Igloo Products Corp.. & Delawanqj&d&é%ration.
under the Credit Agreement, On each interess paywent date from
the date hereof the Company shall issue an&gdebiver, in lieu
of cash, to the order of MILP, Additional No®€s in an
aggregate face amount equal to 100% of the amount of any
interest payment due on such interest payment date, in full
satisfaction of the obligation to pay interest in cash on such
date. The Additional Notes shall have the same terms as this
Note, except with respect to the issuance date and the

principal amount.

‘IIllllllIllIlllllllllllIllllllllllllllllllllllllllllllllllll11!!ﬂ,E“"zﬁnglllllI-l---li
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In additicn, the Ccmpany shall pay interest at a rate
r annum equal to the then applicable interest rate, plus two
rcent (2%), on any cverdue principal and interest, as
rrovided in Section 3.2.2 of the Note Purchase Agreement,
until the same shall be paid.

O

e
)
e
-
z

[t

, This Note is issued pursuant to the Amended and
Rescated Note Purchase Agreement dated as of the date herecf
(the "Note Purchase Agreement") among the Company and MILP,
and is entitled to the benefits thereof.

This Note is subject to optional prepayment, as
specified in the Note Purchase Agreement.

This Note is an order Note and is transferable by
endorsement and delivery. Upon presentation to the Company of
this Note so endorsed, together with evidence satisfactory to
the Company of the validity of such endorsement, the
transferee shall be entitled to receive from the Company a new
Note for a like principal amoung papable to the order of such
transferee. The Company may treatr .such transferee as the
owner of such new Note for the purposes of receiving payment
and for all other purposes, .amd the Company shall not be :
affected by any notice to ;qQ?syﬁtrary.

The Company agrcéb»tg make payments of principal on
the dates and in the améugts specified in the Note Purchase
Agreement. g{:;;’

D) . . ,
payments of principal and interest ln.respect of this
Note are subordinate, toO the extent spec1§1ed in the Note
Purchase Agreement, tO the prior payment 1n full of the
Superior Indebtedness.

d be
In the event an Event of Default shall occur an
] inci i declared due and
i ng, the principal of this Note may be C :
;§3§§?21i3 the mgnner and with the effect provided in the Note

purchase Agreement.
L]

d terms used, but not defined, herein shall

’ e e .
Capita iz cribed to such terms 1R the Note Purchase

have the meaning as

Agreement.
AND OBLIGATIONS OF THE
THIS NOTE AND THE RIGHTS AND OBLICYTISS oy orruep

GOV
UNDER THIS NOTE SHALL BE (et
i;gT§§§ERPRETED IN ACCORDANCE WITH, THE LAWS OF THE ST.

NEW YORK.

TRADEMARRK
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q 1007 W SAM HOUSTON PARKWAY N o HOUSTONM TEXAS 77043 » (7131 488-2%71

PRODUCTS CORP PO BOK 19327 (77224.9323)

November 1, 1995

Ms. Sue Sterrett

Metropolitan Life Insurance Co.

303 Perimeter Center North, Suite 500
Atlanta, GA 30346

Dear Sue:

Enclosed is the second in a series of Additional
Subordinated Notes for the interest on the Subordinated Note
between Igloo Holdings Inc. and MILP-7 date December 2,

19954.

This Note #2 covers the interest on the note for the periocd
of April 1, 1995 to September 30, 189S5.

If you have any questions, please let me know.

Very truly yours,

, P

George B. Am&ry, Jr.
Controller

GBA/acg
enclosure
cc: Mike Mazzola

|llll--------------------1QEETr;LB£HNENMMRK........;__.J-
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THIS NOTE IS SUBJECT TO THE RESTRI
A§ éMENDED AND RESTATED NOTE PURCHASE AGREES;;%NgAgggTQéNgg -
?iC:MBER 2, 1994 COPY OF WHICH IS ON FILE WITH THE
SZCRETARY OF THZ UER HEREOF). THIS NOTE HAS NOT BEEN
§EG}STEEED UNCE SECURITIES ACT OF 1933 OR ANY STATE
SECURITIES | MAY BE REOFFERED AND SOLD ONLY IF SO

REGISTERED EXEMPTION FROM SUCH R
N ILADLE EGISTRATION IS

NTS OF PRINCIPAL AND INTEREST IN RESPEC

NOTE A ORDINATE, TO THE EXTENT SPECIFIED IN THE :MgnggIs
D NOTE PURCHASE AGREEMENT, TO THE PRIOR PAYMENT IN
FULL MJTHE SUPERIOR INDEBTEDNESS (AS SUCH TERM IS DEFINED IN
THE AMENDED AND RESTATED NOTE PURCHASE AGREEMENT).

IGLOO HOLDINGS INC.
ADDITIONAL SUBORDINATED NOTE #2
DUE DECEMBER 31, 2002

$1,185,600 New York, New York
September 30, 1995

FOR VALQE RECEIVED, the undersigned IGLOO HOLDINGS
INC., a corperation organized and existing under the laws of

the State of Delaware (herein called t "Company"), hereby
promises to pay to the order of MEZZ NVESTMENT LIMITED
PARTNERSHIP-7, a Delaware limited p ip and the

Fsrment Partnership-7
ION ONE HUNDRED EIGHTY-
,185,600) (or so much

successor to First Boston Mezzani
("MILP"), the principal sum of
FIVE THOUSAND SIX HUNDRED DOL
thereof as shall not have b aid) on December 31, 2002,
and to pay interest (comp the basis of a 360-day year
of twelve 30-day months) unpaid principal balance

- hereof at twelve percent ( per annum from the date hereof,
ﬁ payable on the last day of March and September 1in each year

commencing‘with March 31, 1995, until the principal hereof

shall have become due and payable.

l Payments of principal and interest (including the
payment due on the initial interest payment date) are to be

‘ made in accordance with the terms of the Note Purchase i

| Agreement referred to below in lawful money of the United - ™

jca and in immediately available.funds; S
Staigs % gg;;gg;, go long as any amounts remain outstandi }

ationy
i Iqloc Products Corp., a Delaware cCOrporationys

3§d22p:;§ g¥ed§t Agreement, on each interest paymgnchF:e from
rhe date hereof the Company shall issue and delivern.
of cash, to the order of MILP, Additional Note !EE% an
aggregate face amount equal tq_loo& of the agwou 2 ¥ull
interest payment due on Suth TICTLL Py Jin cash on such

i i of the © J
g:t:?faggzogdditional Notes shall have the same terms as this

Note, except with respect to the jgsuance date and the
principal amount.

REEL: 002392 FRAME: 0028
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In addition, the Company shall i

' y pay interest at
per annum equal to the then applicable interest rate, pl:srite
gizsgg:d(g%)é on any overdue principal and interest, as e |
L vided in ection 3.2.2 of the Note Purchase A :
until zhe same shall be paid. greement.

This Not&¥®w issued pursuant t
t © the Amended an
Restated Note Put%ér Agreement dated as of the date h:reof

(the "Note Purc JAgreement”) amon
. . the C
and is entitl .%hgthe benefits thergof. ompany and MILP,

specified; Note Purchase Agreement.

Th% e is subject to optional prepayment, as

Note is an order Note and is transferable b
and delivery. Upcn presentation to the Compagy of
o endorsed, together with evidence satisfactory to
the Company of the wvalidity of such endorsement, the
transferee shall be entitled to receive from the Company a new

Note for a like principal amount p le to
transferee. The Company may tre q:agh tranggzr::d:: 2§esuch
owner of such new Note for the a%g 8 of receiving payment
and for all other purposes, anian yCompany shall not bzm
affected by any notice to the mifary.

The Company agreese @g: ke payments of principal on
the dates and in the amouy ecified in the Note Purchase
Agreement. BN

Payments of pr&pal and interest in respect of this
Note are subordinate, to the extent specified in the Note
Purchase Agreement, to the prior payment in full of the
Superior Indebtedness.

In the event an Event of Default shall occur and be
continuing, the principal of this Note may be declared due and
ayable in the manner and with the effect provided in the Note
Purchase Agreement.

-

Capitalized terms used, but not defined, herein shall
have the meaning ascribed to such terms in the Note Purchase

Agreement.
THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF gggugn
UND THIS NOTE SHALL BE GOVERNED BY

Freaphte ot THE LAWS'OF TATE OF

AND INTERPRETED IN ACCORDANCE WITH,

NEW YORK. \‘
IGLOO HOLDING@

o . \/@m—?

Title: tive Vice Pregident

w
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q 001 W SAM HOUSTON PAAKWAY. N. ¢ HOUSTON TEXAS 77043 « 1713} 4¢5.2871

PRODLCTS CORP 20 80X 19322 (77224.9222)

April 9, 1996

Ms. Sue Sterrett

Metrcpolitan Life Insurance Co.

303 Perimeter Center North, Suite 500
Atlanta, GA 30346

Dear Sue:

Enclosed is the third in a series of Additional Subordinated
Notes for the interest on the Subordinated Note between
Igloo Holdings Inc. and MILP-7 dated December 2, 199%4.

This Note #3 covers the interest on the note for the periocd
of October 1, 1995 to March 31, 1996.

If you have any questions, please let me know.

Very truly yours,

P &

X | George B. Amery, Jr.
Assistant Treasurer

GBA/acg
enclosure
cc: Mike Mazzola
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E IS SUBJECT TO THE RESTRICTICN
N = HE ¢ NS CCNTAI p
.STAT;D NOTE PURCHASE AGREEMENT DATEDTQSNgg -

:iE;SE;R ZL— ¥ A quY OF WHICH IS CN FILE WITH THE

;;Egi;iizou~ ‘SSDER ?EREOF). THIS NOTE HAS NOTAgEEN |
;;Ci;:::; - THE SECURITIES ACT OF 1933 OR ANY STATE ﬂ
;;GE;;;: 9 AND MAY BE REQOFFERED AND SOLD ONLY IF gO

REGISTE: IF AN EXEMPTION FROM SUCH REGISTRATION IS

AVAI

YMENTS OF PRINCIPAL AND INTEREST

- IN RESP

igé Aiggo§g§gAgs,CTosgxicaxrsNT SPECIFIED IN Tagciyiiﬁﬁgzs
URCHA REEMENT, TO THE PRIOR ENT

FULL OF THE SUPERIOR INDEBTEDNESS (AS PAYMENT N

o= I SUCH ot

THE AMENDED AND RESTATED NOTE PURCHASE AGREES%ST%S PEFINED IN

IGLOO HOLDINGS INC.
ADDITIONAL SUBORDINATED NOTE #3
DUE DECEMBER 31, 2002

1,256,73
$ 6 New York, New York

March 31, 1996

FOR VALUE RECEIVED, the undersigned
INC., a corporation organized and ' tig; unéggoghgoigigcgf
the State of Delaware (herein ca he "Company"), hereb
promises to pay to the order o 12 INE INVESTMENT LIMITED
PARTNERSHIP-7, a Delaware lim‘ﬁﬁgﬂ’artnership and the
successor to First Boston Me e Investment Partnership-7
("MILP"), the principal su MILLION TWO HUNDRED FIFTY-
SIX THOUSAND SEVEN HUNDRE TY-SIX DOLLARS ($1,256,736) (or
so much thereof as shall ave been prepaid) on December
31, 2002, and to pay i (computed on the basis of a 360-
day year of twelve 30- nths) on the unpaid principal
balance hereof at twelve Percent (12%) per annum from the date
herecf, payable on the last day of March and September in each
vear commeRcing with September 30, 1996, until the principal
hereof shall have become due and payable.

payments of principal and interest (including t
payment due on the initial interest payment date) are TR
made in accordance with the terms of the Note Purchase™:g .
Agreement referred to below in lawful money of the Un sedy
gtates of America and in immediately available fun§q$3§£

t4
vided, however, SO long as any amounts remain Qgtgs? ding
ion,

or unpaid by Igloo Products Corp.. a_Delaware c >3
underpthe Credit Agreement, on each interest pa%E;;ﬁ?Qate'from
the date hereof the Company shall issue and de ey, in lieu

. of cash, to the order of MILP, Additional No@¥si§f an
aggregate face amount equal to 100% of the am of any
interest payment due on such interest payment date, 1n full
satisfaction of the obligation to pay interest in cash on such
date. The Additiocnal Notes shall have the same terms as this
Note, except with respect to the issuance date and the

principal amount.

REEL: 002392 FRAME: 0031
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T addimie

In addizicn, the Ccmpany shall pay inte
‘ . . e interast at a ra
PannuT2?qual to the then applicable interest rate, ;lus :
b;ncd 4«), on any overdue principal and interest, as

Y]l_de in Sectlﬂ@i§2.2 of the Note Purchase Agreement,

zhe same sbz e paid.

cﬂ‘ EG issued pursuant to the Amend
. ed and
Restated Ncc? se Agreement dated as of the date hereof

(che "Note F e Agreement") amon
‘ 2 . g the Company and MILP,
and is enzﬁ? © the benefits thereof. Y

ote is subject to opticnal prepayment, as

specifuﬁ%the Note Purchase Agreement.

This Note is an order Note and is transferab
endorsement and delivery. Upon presentation to the Céipggy of
this Note so endorsed, together with evidence satisfactory to
the Ccmpany of the validity of such endorsement, the
transferee shall be entitled to réceive from the Company a new
Note for a like principal amount payable to the order of such
transferee. The Company may treat such transferee as the

owner of such new Note for the purposeg of receivin
and for all other purposes, and the@ny shall ngtpggment

o w

-
-
W

affected by any notice to the contr

the dates and in the amounts st in the Note Purchase

The Company agrees to m&ents of principal on

Agreement.

payments of princi %d interest in respect of this
Note are subordinate, to ! ent specified in the Note
purchase Agreement, to the or payment in full of the
Superior Indebtedness.

In the event an Event of Default shall occur and be
continuing, the principal of this Note may be declared due and
payable in the manner and with the effect provided in the Note

purchase Agreement.

C;picalized terms used, but not defined, herein shall
have the meaning ascribed to such terms in the Note Purchase

Agreement.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE

PARTIES UNDER THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED

AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF ; .TATE OF
NEW YORK. & D
2y

IGLOO Howmcs‘g&\é;v

A g
Y "qt.f.

t Treasurer

P TRADEMARK
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i 1001 W SAM MOUSTON PAAKWAY M s HOUSTON TEXAS 77043 & ({713) 4882571

PROOUCTS CORP PO BOX 19222 (77224-9322)

November 1, 1996

Ms. Tamara Xing

Metropolitan Life Insurance Co.

303 Perimeter Center North, Suite 500
Atlanta, GA 30346

Dear Ms. King:
Tnclosed is the fourth in a series of Additional

Subordinated Notes for the interest on the Subordinated Note
between Igloo Holdings Inc. and MILP-7 dated December 2,

1994.

~his Note #4 covers the interest on the note for the period
~f April 1, 1396 to September 30, 1996.

If you have any questions, please let me know.

Very truly yours,

Seorge B. Amery, Jr.
Assistant Treasurer

GBA/acg
enclosure
ce: Mike Mazzola
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mut5 NETT T5 SUReTem =~ —uz 3TIoRrA

- L3CZCT T RN =37 T N NE
AN AWMENTID AND RISTATIC NCTE g = RES-RL-T-ONS CCNTAINEC o
= STATIC NCTE PURCHASE ASREEMENT CATED AS IF ’
-z 2, 1334 2237 AF WHICH <5 AN FILE WoTH —H o
_: 394 A TTPY OF WHICH IS ON FILE WITH THE
52 -7 -SSUIZR SERESE) . THIS NOTE HAS NOT 2ES
>z NN coenRETEL. RIS IOTE T 3EN
25315722 IS TCURITIZIS ACT OF 1333 OR ANY STATE
SEIURITIES “a . MAY 3E REOFFEZRED AND SOLD ONLY IF S
SISISTERED TR EXEMBTICN F y SN s
‘ 4 MBTION FRCM SUCH REGISTRATICN IS

RDINATE, TO THE EXTENT SPEC

- IFIED IN THE END

(JOTE PURCHASE AGREEMENT, TO THE ERIOR BAYMENT o
I S (AS SUCH TERM bl

ES AND RESTATED NOTE PURCHASE AGREEMENT).

IGLOO HOLDINGS INC.
ADDITIONAL SUBCRDINATED NOTE #4
DUE CECEMBER 31, 20402

$1,332,140.16
1 New York, New York
September 30, 1996

D
o FOR VALUE RECEIVED, the und%%gzzned IGLCO HOLDINGS
-Su.L a corporation organized and axi ng under the laws of
che State of Delaware (herein ca}lled Whe "Company"), hereby

promises to pay to the order of LM INE INVESTMENT LIMITED
CARTNERSHIP-7, a Delaware limjpfgd.M8rtnership and the
successor to First Boston Me ' Investment Partnership-7
(*MILP"), the principal sum& MILLION THREE HUNDRED
THIRTY-TWO THOUSAND ONE HI FORTY DOLLARS AND SIXTEEN
CENTS (51,332,140.16) f(or ch thereof as shall not have

been prepaid) on December 31, 2002, and to pay interest
{computed on the pasis of a 360-day year of twelve 30-day
months) on the unpaid principal balance hereof at twelve
percent (12%) per annum from the date hereof, payable on the
last day of March and September in each year commencing with
September 30, 1996, until the principal hereof shall have

peccme due and payable.

payments of principal and interest {including the

payment due on the initial interest payment date) are to be/
made in acccrdance with the terms of the Note Purchase e
Agreement referred to below in lawful money of the Unxtgd
states of America and in immediately available.funds; o
provided, however, SO long as any amounts remaln ougpﬁgndlng
or unpaid by Igloo Products Corp. a.Delawarg corperation,
under the Credit Agreement, on each interest paynpent QaCe.from
che dace hereof the Company shall issue and deliyer, in lieu
of cash, to the order of MILP, Additional Note$s in an
aggregate face amount equal to 100% of the amount of any

i ' i 11
ayment due on such interest payment date, 1in fu
e ecion interest 10 cash on such

satisfaction of the obligation to pay 1 _
dare. The additional Notes shall have the same reyxms as this
Note, except with respect to the issuance date and the

principal amount.

TRADEMARK
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:j‘:-::r ::e
c2r | 2gl 1 - - - B o7 Bl SRR ot r3-a
s a-- aq a. TO Ltne Tren app;-:ao‘.e LNTearesrc rata :1'_3 ..
carcenc 2%), o2n anv cvarius princiga. and ilacerest Iaé-‘ e
-myps 0 in Sarri PO - - . o= woLs , :
,-,J:d-d Section 3.2.2 of tha Nota Purchase Agraemernt
m=il zne same shall te ra:d. ment, .

Y/ K8

Ty - 3 . . -
i . ;uls yc‘ ssued pursuant 2 the Amended and
STazZ=g3=a= Ama = & .
n:i;a:::-:v:_ z s Agreement dated as of the date hereof
~ne >I2 PurdRa reement”) am h L
ne e g ong the Company and MILP,

rthe pernefirts thereof.

Ledre ym
gpte is subject to opticnal pr
i R i o i prepayment, as
:pecxf-eagat;ﬁhe Note Purchase Agreement.

. AorsejS;E 2 gogel;s an order Note and is transferable by
=0 nd delivery. Upon presentation :
this Note so endorsed, co the Company of

together with evi '

the Company of the validity of such endéSZZ::niattigaCCory c°
transferee shall be entitled to receixe from thé Compan

Note for a like principal amount gayd e to the ordeg o¥ :uziw
transferee. The Company may tragpqsﬁ: transferee as the
owner of such new Note for the .,purpg€es of receiving payment
and for all other purposes, and Company shall not be
affected by any notice to the. cgp

The Cqmpany agreéé&pg make payments of principal on
che dates and in the ameuntg’specified in the Note Purchase
Agreement. "Qéu

Payments of principal and interest in respect of this
Note are subordinate, to the extent specified in the Note
purchase Agreement, tO the prior payment in full of the
Superior Indebtedness.

In the event an Event of Default shall occur and be
continuing, the principal of this Note may be @ecla;ed due and
payable in the manner and with the effect provided in the Note

purchase Agreement.

Capitalized terms used, but not defined, herein shall
have the meaning ascribed to such terms in the Note Purchase

Agreement.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED

AND INTERPRETED IN ACCORDANCE WITH, THE LAWS o&‘%sm'rs OF
NEW YORK. &

IGLOO HOLD INCW
X
".éaz:LZZtr1$L,

ive Vice Pfesident
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THIS NOTE IS SUBJECT TO THE RESTRICTIONS CON-
TAINED IN AN AMENDED AND RESTATED NOTE PURCHASE AGREEMENT
DATED AS OF DECEMBER 2, 1994 (A COPY OF WHICH IS ON FILE
WITH THE SECRETARY OF THE ISSUER HEREQOF). THIS NOTE HAS
NOT BEEN R ERED UNDER THE SECURITIES ACT OF 1933 OR
ANY STATE ITIES LAWS, AND MAY BE REOFFERED AND SOLD

ONLY IF W2 ISTERED OR IF AN EXEMPTION FROM SUCH REGIS-
TRATI% AILABLE. '

PAYMENTS OF PRINCIPAL AND INTEREST IN RESPECT

OF OTE ARE SUBORDINATE, TO THE EXTENT SPECIFIED IN

T ED AND RESTATED NOTE PURCHASE AGREEMENT, TO THE
PAYMENT IN FULL OF THE SUPERIOR INDEBTEDNESS (AS

TERM IS DEFINED IN THE AMENDED AND RESTATED NOTE
PURCHASE AGREEMENT) . .

IGLOO HOLDINGS INC.
SUBORDINATED NOTE
DUE DECEMBER 31, 2002

Qlew York, New York
$19,000,000 (‘

December 2, 199%4

FOR VALUE RECEI e unders:i:gne_d IGLOQ
HOLDINGS INC., a corperatio 1zed and existing under
the laws of the State ware (herein called the

" "), hereb rom pay to the order of MEZZA-
Ngggp?g\ny)STMENT LXI,MII)TEDE RSHIP-7, a Delaware limited
partnership and the suc sor to First Boston Mezzanzn:
Investment Partnership-7 ("MILP"), the principal sum oh
NINETEEN MILLION DOLLARS ($19.000,Q00.00)(or sg mgi

thereof as shall not have been prepaid) on D_eceferBso,.
2002, and to pay interest (computed on the basi: o) 'aci o
day year of twelve 30-day monthi)(ig*?hgeingzzumPE;gm Ehe

f at twelve percen
kcalzttan('fee"rtl-:lgfr,eopayable on the last day of March and September

' ' 31, 1995, uBxil the
i eay commencing with March ) ; :
liiszfgéf’hereof shall have become due ;nd payd@ Oth;:
gote is issued in replgcement, but not 1in pqzﬁf
Existing Junior Subordinated Notes. 7¢1; |
Payments of principal and interes ﬁfzilgg:ngctgz
payment due on the initial ltfegzi:é? ace) A chase

i ith th _ ase
made 1in accordance Wwi , ce S 'oF the rchas
rred to below 1n aw ' ;

gtg:;:::enc:f r:fneerica and in immediat available funds

ts remain outstand-
long as any amoun
provided, howevel. S0

TRADEMARK
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ing or unpaid by Igloo Products Corp., a Delaware corpora-
ticn, under the Credit Agreement, on each interest payment
date from the date hereof the Company shall issue and
Qellve;, in 141 cash, to the order of MILP, Additional
Notes in an ate face amount equal to 100% of the

gmounc of an 1‘“ est payment due on such interest payment
ate, 1in satisfaction of the obligation to pay

interest on such date. The Additional Notes shall
have t terms as this Note, except with respect to
the 1 date and the principal amount.
In addition, the Company shall pay inte

rate annum equal to the then g;plicabfeyinterngtrzgea
plus two percent (2%), on any overdue principal ané
interest, as provided in Section,¥.W 2 of the Note Purchas
Agreement, until the same shal aid. ©

This Note is iss suant to the Amended

\ and
Restated Note Purchase nt dated as of the date
hereof (the "Note Purchds eement") among the Company
and MILP, and is entigle the benefits thereof.

%
?his NoteiE:’ubject to optional prepayment, as
specified in the Note urchase Agreement.

This Note is an order Note and is transferable by
endorsement and delivery. Upon presentation to the Company
of this Note soO endorsed, together with evidence satisfac-
tory to the Company of the validity of such endorsement,
the transferee shall be enticled to receive from the
Company a new Note for a like principal amount payable to
the order of such vransferee. The Company may treat such
transferee as the owner of such new Note for the purposes

1V "apd the
of receiving payment and for all other pu;poseg,_a,
Company shall not be affected by any notxce,;o‘:gi con-

Ten

trary. PN
grees to make paynenes’ ¢’ principal

ompany a wern
The Co e he amounts speaified,"in the Note
VAR

on the dates and in ¢t 1L
purchase Agreement. R

! 't i t of
ipal and fgfg¥esc in respec

; ne spec1f1ed in the

payments of princ
ent in full of

this Note are gubordinate, to the e;s: i
Note Purchase Agreement, to the prior P

the Superior Indebtedness.
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In the event an Event of Default shall occur and
be continuing, the principal of this Note may be declared
due and payable in the manner and with the effect provided
in the Note Purchase Agreement.

Capitalized terms used, but not defined, herein
shall have the meaning ascribed to such terms in the Note
Purchase Agreement.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS NOTE SHALL BE GOVERNED BY, CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, THE LA THE STATE

OF NEW YORK.
1GLOO HOLDINGQ%*V

By:

Ti

TRADEMARK
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PAYMENTSxBF PRINCIPAL AND INTEREST IN RESPECT O
’ F
THIS NOTE ARE SUBORDINATE, TO THE EXTENT SPECIFIED
IN SECTION 2 HERECF, TO THE PRIOR PAYMENT IN FULL

OF THB SENIOR INDEBTEDNESS (AS SUCH TERM IS D
HEREIN}-. EFINED

_.z.’ I NAT T

$16,682,206 New York, New York

December 2, 1994

FOR VALUE RECEIVED, the undersigned, IGLOO PRODUCTS
CORP., a Delaware corporati (the "Borrower"), hereby
promises to pay to the order ZANINE INVESTMENT LIMITED
PARTNERSHIP-7, a Delaware lift artnership and the succes-

N vestment Partnership-7 (the
p"MILP"), on December 31, 2000,
: of SIXTEEN MILLION SIX HUNDRED

RED SIX DOLLARS ($16,682,206) plus
interest on the unpaiNh ncipal amount of this Note payable
on such date, such% est to be accrued from the date of
this Note to the dat payment (whether before, at or after
maturity) at the per annum rate equal to 12%. Payments of
principal shall be made in lawful money of the United States
of America at such place as the Senior Subordinated Lender may
designate. Payments of interest.shall be made in accordance
with subsecticn 3.1 herecf. This Note 1s one of the N°t§s
referred to and defined in the Agreement (hereinafter defined)

and is secured as provided thereini

the aggregate pri B
EIGHTY TWO THOUSAND TYORE

i i ] 1 dinated
Reference 18 made to (i) the senic . :
note dated February 2, 1990 of the Borrower prlgc;ggi
amount of §7,945,000 in favor qf, initia oéft egeral
Mezzanine Investment partnership-7, g

partnership (" n), and by amendment arch 31, 1993,

! ILP, as successor tq.FB

Se ﬁavor og M' »), and (ii) . dinaced
note dated February 2, 1990 of the BorNver in the princip

i o)

t of $2,055,000 in favor ¢

gggggration, a Delaware corporation ("FBSC"),
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o§ a restructuring of

its right, title and
Supordinated Note

ed jin replacement for

AS used jp this No ; '
following Meanings . te, the followlng terms have tpe

"

that controls, c
control ith Such pe
of this definition,

"Ag;ggmgn;": the Amended ang Restateq Loan ang
Security Agreement, dated 3¢ of the Amendment and
Restatement Date, among the Borrower and MILP, ag the
Same may be amended, Supplemented Or otherwige modifjed
from time to time. -

) "Amggdmgn; and Rgg;atgmgg; Date”: the Closging Date,
as defined in any Refinancing Agreement .

"Business Dav": each Monday, Tuesday,_Wednesdey,
Thursday and Friday which is not 3 day on which : ing
institutiong in The City of New York are autho 1zed or

At e
55 Y
"Cani i ": all paymer;t&:&gﬁ;hether
' i i i < the cost
not paid) during a Fiscal Year jin reep dip
gg anyp fixed asset of improvement f. eplacementi
substitution, or addition thereto,{i’ has a usefy

obligated by law to cloge.

TRADE .
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l;fe of moxe thap cone year, including, without limita-
tien, thoseJ?r151ng in connection with Capital Leases.

.Pgiﬁgﬁél Lease": any lease of property by th
Borgows that, ARE Lout. :

;n .accordance with GAAP, should be
d as a liability on the balance sheet of the

@ "Closing Date": as defined in the Agreement.
"Collateral": as defined in the Agreement.

"Compapnies": the collective reference to the
Borrower and its Subsidiaries.

provision of any security is
agreement, instrument or unge

is a party or by which ¢t
bound. \

ment, dated as of
Borrower and Barc
amended, suppleme
time.

",

as to any Person, any
y such Person or of any
ng to which such Person
any of its property is

he Loan and Security Agree-
er 2, 19%4, by and among the
siness Credit, Inc., as it may be
or otherwise modified form time to

npefaylt": any of the events specified in.s§ccion
7, whether or note any requirement for the giving gf
notice, the lapse of time or both, or any other condi-

tion, has been gsatisfied.

"ERIT": with respect to any fiscal period, the sum

i rnings (or loss) before
Borrower's consolidated net ear _ ;
2§terest expense and taxes for said period as determined

in ‘accordance with GAAP.
"Equipment": as defined in the Agreement. - .;

N A
"ERISA": the Employee Retirement Income Sprurity
' i to times .o .
Act of 1974, as amended from time ety
" any entity é\er or not

ith the

incorporated, which is under EOEFQFQ 4%%& Wt RIsA

Borrower witiil thae rzeinn;gco MI.;C d any subsidiary
i i oston, < L

eXCIggéggtgidi}gitbusiness (whether or not incorporated)

or o

"

3
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of eithef™Qf them to the extent th
Qtﬁs th at any of
an ERL _’A iliate with the Borrower. Y Ehem would be

N Plan": each emplo '

R . yee benefit plan,
%ei;,‘ in Section 3(2) of ERISA, which is stject ig
.;1t;€y V of ERISA; whether now in existence or hereafter
q,fﬁzggltuted, as to which the Borrower or any of its ERISA
:{?fkg iliates may have any liability.

’fé} "Ev of Default": any of the ev 1 fi i
‘ ' : ents specified ir
Section 7, provided that any requirement for the givin;
of notice, the lapse of time, or both, or any other
condition, event or act has been satisfied.

"Excess Cash Flow": for any period means:
(a}) EBIT for such period §

(b) depreciation an Cization expense (in-
cluding amortization of eferred transaction or

financing fees), plus
(¢) cash gains %us cash losses) from the sale

of assets or extrao items, minus
(d) all cash taxes, minus

(e) all interest accruing on the Loans (as defined
in the Credit Agreement), minus

(f) mandatory principal payments on the Revolving
credit Loan and other principal payments on the other
Loans (as such terms are defined in the Credit Agreement)

during such period, minus

? al capital expenditures
itures as

greement

(g) the greater of actu '
incurred by the Borrower and Capital Exp
permitted under Section 8.2.8 of the Cr

i ] t (as such
egss amounts financed through Equipmen '
]term ig defined in the Credit Agreemen& otherwise,

minus

(h) capitalized lease payme
interest payments in respect of

financing {excluding the portio‘
capital Expenditures), minus

principal and
purchase money
ch is reflected 1n
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(i} mandatory payment i i
s of princ i
any other Indebtedness, minus P ipal or interest on

(3) Qal payments of interest on this Note.

"Ex} , nior Subordinated
. , Notes" has the meanin
provi for in the second recital of this Note. ?
": First Boston Investmen imi

COT t Limited Part -
6, a New York limited partnership. ner

"FBSC": First Boston S iti
ecurit i
Delaware corpcration. les Corporation, a

"Financjal Statements”: ac i

. Eina ' : cording to the conte !
which it is used, the financial statements deliverzg'ég
the Lender pursuant to Section 6.1 of the Note Purchase
Agreement as incorporated by reference herein.

' "Eigcal Yeagp": the Group! al year for finan-
cial accounting purposes. ;g~b p’'s current fiscal

year will end on September ‘
"GAAP": general ed accounting principles in

the Qnited States © \ in effect from time to time;
provided, however, =r such accounting principles
are used for the pu & of determining compliance with

financial covenants herein, such accounting principles
shall be defined in accordance with GAAP applied in the
preparation of the financial statements of Borrower for
the period ending August 29, 1994.

"Gov m Aut i " any nation or government,
any state or other political subdiv;sion_thereqf or any
entity exercising executive, leglslatxve, judicial,
regulatory or administrative functions of or pertaining

to government.
nd their Subsidi ,
financial cove . io,

utilized in fmina-
olidated

nGroup": the Companies a
where used with respect to any
aceounting term oI definition

tion thereof, means such corporations
basis. Q‘ \

TRADEMARK
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"Holder": any person in whose name this Note 1is
recorded on the books and records of the Borrower as the

Person entit) to payments of principal and interest
thereunder.

as applied to a Person means,

all items which in accordance with GAAP would
ed in determining total liabilities as shown on
ility side of a balance sheet of such Person as
date as of which indebtedness is to be determined,
including, without limitation, Capital Leases,

{b) all obligations oﬁ:her Persons which such
’

Person has guaranteegd, <z%;b
(c) all reimbursege sbligations in connection

with letters of credi tter of credit guaranties
issued for the accouyr uch Person, and

(d) in the Borrower (without duplication),
the Obligat ions%

nInventory":  as defined in the Agreement.

"Lien": an mortgage, pledge, hypothecation,
assignment, depg;it arrangement, eqcumbrance, lien
(statutory or other), preference, priority or other
security agreement OrI preferent;al a;rangemegg of any
kind or nature whatsoever (incluglng, w1thopt 11m1tat102,
any conditional sale or other title retention ag;eemezmé
any financing lease having substantially the s

i ' d the filing
omic effect as any of the foregoing, an _
g;ogny financing statement un@er‘thg Uqlfo;m‘ eri12%
code or comparable 1aw of any jurisdiction 1m§q gRec
any of the foregoing) .

o B
Qﬁ!ﬁ>\:%9 de b
"Loan": the loan evidenced by\ _??te ma Yy

A

MILP to the Borrower. NG
w. collect iﬂ?&vi{e%Credic Agreement
: §ined in the Credit

"Loan Documents
and the other Loan Documents (a
Agreement) .

TRADEMARK
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"MILP": Mezzanine Investment Limited Partnership -
7, a Delaware mited partnership and the successor to
First Bostorn nine Investment Partnership-7.

tropolitan Life Insurance Company, a New

_ Plan": a "multiemployer plan" as
QWA in Section 4001(a)(3) of ERISA to which the
KWer or any Related Company contributes or has an
gation to contribute.

"Note": this Senior Subordinated Note, as amended,
supplemented or otherwise modified from time to time.

"Obligations": all present and future loans,
advances, liabilities, obligationgg,covenants, duties and
Indebtedness owing by the Borrow, the Senior Subordi-

nated Lender arising under th¢ R$E, the Agreement or
the Senior Subordinated Col k¥ ‘Documents, whether or
not evidenced by any not er instrument or docu-

issuance or guaranty ter of credit, acceptance,

ment, whether arising f; @®'extension of credit, the
.

loan, indemnificat therwise, whether direct or
indirect, absoluteg tingent, due or.to become due,
primary or seconda as principal or guarantor, and
including, without limitation, all interest, charges,
expenses, fees, attorney's fees, filing fees and any
other sums chargeable to the Borrower hereunder, under
the Agreement, or under any Senior Subordinated Collat-

eral Document.

"parent": Igloo Holdings Inc., a Delaware corpora-
tion.

q

"PBGC": the Pension Benefit Guaranty Corporation
established pursuant to Subtitle A of Title IV qgngISA.
"E:mﬂj;gd x;‘ gnan. \:‘;:\;

N 4
(a) Liens for taxes, assessments géﬁ% ‘nmental
charges or leviesg either not yet delingue L eing con-
testgd in good faith and by proper PIR :}p S dllzgegcly
pursued, provided that a reserv i§§@§er approprxa;i
provision, if any, as shall be I®S _!gd by GAAP sha 1
have been made therefor on the plicable Financia
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N

Statements and that a stay of enforcement of any such

in favor of MILP arising under the Senior
ollateral Documents or the Agreement;

iens upon Equipment granted in connection with
sition of such Equipment by the Borrower after

e hereof (including, without limitation, pursuant
% apital Leases) which are not financed under the
CI¥dit Agreement, provided that (i) the cost of each
acquisition constitutes a Capital Expenditure permitted
by Section 6.13, (ii) the Indebtedness incurred to
finance each such acquisition is permitted by Section
6.5, and (iii) each such Lien attaches only to the
Equipment acquired with the Indebtedness secured thereby;

(d) reservations, exce
ments, rights of way, covgn
tions, leases and other si
larities or encumbran
provided they do not ¢
from the value of s

with their use i
business; m

(e) Liens incurred and pledges and deposits under

-

workmen’s compensation, employment insurance, social
security and other similar laws;

, encroachments, ease-
conditions, restric-
A itle exception, irregu-
ecting the real property
ggregate materially detract
erties or materially interfere
inary conduct of the Borrower's

(£) Liens relating to statutory obligations with
respect to surety and appeal bonds, performance bonds and

other obligations of a like nature incurred in the
ordinary course of business;

' (g) Liens gecuring the Senior Indebtedness;

\ ’
(h) Liens imposed by law, such’ as carrlzrs /
warehousemen's, mechanics’, materialmen’s and=yendors

i i i i dinawy course of
liens, incurred in good faith in the or ‘y'";;et ot

' i ‘ hich arq Yo
iness and securing obligations wnic. ﬁ?k‘ '
g\:-s;k?ich are being contested in ggi fo;tﬁap p‘piggii:‘é:
proceedings, provided that a rese R TAs shall

ision, if any, & \ .
ﬁii:l?::n made ihere_for on the j¢able Financial

Statements and that a stay of
Lien is in effect;
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(1) extensions, renewals and replacement '
referred to in clauses (a) through (%'1) above,s ;fotigrelcsi
that any ;u;h extension, renewal or replacement Lien
sball be limi to the Property or assets covered by the
Lien extend newed or replaced and that the obliga-
tions sec any such extension, renewal or replace-
ment Li pe in an amount not greater than the
obligations secured by the Lien extended,
) gplaced (other than increases contemplated by
itions of Credit Agreement and Refinancing
t); and

% (j) Liens and title insurance exceptions acceptable
to the_Senior Subordinated Lender and set forth in the
title insurance policies delivered by the Boerrower to the
Senior Subordinated Lender pursuant to the Agreement.

~ "Bersop": an individual, partnership, corporation,
limited liability company, busi s trust, joint stock
company, trust, unincorpor )ﬁassociation, joint
venture, Governmental Authd‘;' r other entity of

whatever nature.

"Property”: in the Agreement.

n. an agreement evidencing
only a refinancin the principal amount of the loans
outstanding under tlle Credit Agreement at the time of
such refinancing, as any such agreement may be amended
from time to time, plus an increase in such amount not to
exceed an aggregate principal amount of $19,000€090, or
such greater amount as shall be agreed to in writing by
the Senior Subordinated Lender.

"Rela m "m. any entity, whether or not

inc i i ncommon control” with the

incorporated, which 18 uqder co ‘

Borrower within the meaning of ssﬁflond400183§s§§§§¢§
i S First Boston, IncC., MLIC, and any

excluding (whether or not 1ncg rated)

r other trade or business
gf either of them Lo the extent that any of tﬁ% [ 998 14 be
2 \‘SP

a Related Company with the Borrower.

" irem w': as ¢t

Certificate of Incorpo;ation an
organizational or governing docu )

law, treaty, rule, ordinance or

nation of an arbitrator or a court

and Person, any
ation or determi-
r other Governmental

9
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Authority, in each case applicable to or binding upon
such Person or any of its property or to which such
Person or f its property is subject.

enders": shall have the meaning set
Credit Agreement and, with respect to a
Agreement, shall mean that number of Lenders
h agreement who shall be authorized to consent
dments thereof that do not require unanimous

"Responsible Qfficer": the chief executive officer
and the president of the Borrower or, with respect to
financial matters, the chief financial officer or
controller of the Borrower.

"Note Purchase Agreement” e Amended and Restated
Note Purchase Agreement, dai f the date hereocf, by

and among the Parent a . as the same may be
amended, supplemented o ise modified from time to
time.

" (i) all indebtedness,
obligations (in , without limitation, guarantee
obligations) and ilities of the Companies (including,
without limitation, obligations for interest, fees, costs
and expenses) under or in respect oﬁ the'Credzt Agreement
or a Refinancing Agreement (including interest accruing
on or after the filing of any petition in bankruptcy or
for reorganization relating to the Companies whether or
not post-petition interest 13 allqwed in such proceed-
ing); and (ii) all increasgs_of'1ndebtedness, ogi}ga:
rions, including, without limitation, guarantee g éga

rions, and liabilities of the Companies to thz. en :;s
pursuant to the Credit Agreement or a ge lna:;er?
Agreement, as hereafter gmetéeiénikppéggsgzgt oiroother

] dified, or any 1nstru , d L QT
:;:zeégit deli;ered pursuant thereto, includy® ithout

- ded
1imitation, interest, fees, cgs;icagxdiixpens & err\r’\iited
wever, that the amount O c.&?& %efinanc-

hereunder and contemplated Dy the %eégs’td shall not

i 2.
ing Agreement and by Section ’
exgeeg’SI0,000,000 in the aggr

n. as defined in the

Agreement.
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"Senior Subordinated Collateral Do s"
defined in the Agreement. semenLs 2°

"§gmr§ inated Debt Documentg": the ¢ i
: ollective
i:ﬁ:ﬁégggéié the Note Purchase Agreement and the Subordi-
V4
. “ar 3

~ .y "Subordinated Noteg": the Notes
\'._‘ .-.1._ssued pursuant to the Note Purchase Agrezgxe:gl.e Farent
TN

sy "Subsidiary": (i) a corporation a majori

No whose capital stock with votin;Ppower, undeijiig?gagf
circumstances, to elect directors 1is at the timey
dlre;t}y or indirectly, owned by a Person, by one or mor'
Subsidiaries of such Person, or by a Person and one og
more Subsidiaries of such Person; or (ii) any other
Person (other than a corporatio in which a Person, one
or more Subsidiaries of such P , Or a Person ané one
or more Subsidiaries of suc n, directly or indi-
rectly, at the date of det %‘ n thereof has at least
majority ownership and v ‘iﬁ’ terest.
cember 31, 2000.

SECTION 2.

2.1 All indebtedness of the Companies in respect to
this Note shall be subordinate and junior in right of payment,
to the extent and in the manner hereinafter set forth, to the
prior payment in full of the Senior Indebtedness.

2.2 Unless and until the Senior Indebqedness shall
nave been paid in full, the holder of this Note will not take,
demand, sue for or receive, or take any other action to

enforce, or collect upon, and the Companies will not make, or
permit, directly or indirectly, by get-off, redem tloné
o

purchase or in any other manner, any payment for the
any part of the principal of or interest on this th ts

(a) provided, however, that the C Ahay_pay
' 4 installments al of and
the regularly scheduled 1 2 Wral o

interest on this Note when and as,

i Artiance with the
he same become due and payable 1 %k . ‘
Eeims and conditions of the Agree and tpls Note in
effect on the date hereof, unless at the time of such

payment Or immediately after giving effect thereto:

11
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an event of default, or an event which
passage of time would constitute an event
ult shall have occurred and be continuing
the Credit Agreement or a Refinancing Agree-
'(other than defaults of the type described in
tion 10.1.1 of the Credit Agreement or the
orresponding sections of a Refinancing Agreement)

§ and the Required Lenders shall have given written

notice to the holder of this Note of the existence
of such event of default or event specifying an
election to effect a 180-day prohibition on the
payment of p;incipal and interest on this Note (a
"Default Notjce"), provided that (y) not more than
one Payment Default Notice may be given in any
consecutive 360-day period, irrespective of the
number of other such d lts with respect to
indebtedness outstandin the Credit Agreement
and/or a Refinancing t during such period
and (z) unless theg® ed Lenders shall have
;ccelerated the maguaft¥Wof indebtedness outstand-
ing thereunder ndebtedness shall have been
accelerated by® s, the Borrower shall resume
payments on i WNPdte after such 180-day period (or
at such time r to the expiration of such 180-
day period if such other event of default shall
have been cured or waived); oOr

(ii) an event which with the passage of time
would constitute an event of default of the type
described in Section 10.1.1 of the Credit Agree-

ment (or the corresponding section of a Refinancing
Agreement) shall have occurred and be continuing;

(b) provided, further, that nothing in this Section
2.2 will limit the right of the holder of this Note tO
demand payment of, accelerate the maturity of, sue for or
otherwise enforce this Note at such time as (téd y of
the Companies shall have failed to pay any of th ;pt ci-
pal or interest on this Note as and when dus dvgayable
in accordance with the terms and conditiqns thexedf, and
such failure has continued uncured fg;w@:g od of 75
consecutive days after the date quqh'pq t was due,
(ii) an Event of Default specifiedaursnppion 7(£) hgreof
shall occur, (iii) any Event of Daga under Section 7
nereof (other than as described in ause (i) or clauii
(ii)) shall have occurred and such Event of Default sga
continue unremedied for a period of 105 consecutive days

12
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or (iv) the Required Lenders shall have exercised their
right under Zhe Credit Agreement or a Refinancing Agree-
ment to ac ate the payment of any part of any Senior
d such declaration of acceleration shall
rescinded or the obligation to repay the
any Senior Indebtedness otherwise acceler-
s not rescinded; and

(¢) provided, further, that any payments received
e holder of this Note pursuant to subparagraph (b)
ove or otherwise in respect of this Note shall be
delivered forthwith to the holders of Senior Indebtedness
by the recipient for application to the Senior Indebted-
ness (and until so delivered, shall be held in trust by
the recipient for the holders of Senior Indebtedness);
except that if, and only if, at the time such payment is
received none of the events referred to in clauses (i)
and (ii) of subparagraph (a) above has occurred and is
continuing and, in the case of ¢ (i) of subparagraph
(a), no Default Notice is in , then such amounts
may be applied to the paymegt 1s Note.

g of creditors of any of
y proceeding, voluntary or
involuntary, for the di , division or app;ication of
all or part of the as any of the Companies or the
proceeds thereof, whethe ch proceeding be for the liquida-
tion, dissolution or winding up of any of the Companies or 1its
pusiness, a receivership, insolvency, or pankruptcy proceed-
ing, an assignment for the benefit of.credltors, or a proceed-
ing by or against any of the Companies for relief under any
bankruptcy, insolvency, reorganization, a;rangement,d;ompoil—
tion, extension or otherwise, if all Senior Indebtedness has

not been paid in full (as defined below) at such time:

2.3 At any gener
the Companies or in the ev

. 1y
? the holder of this Note may demand, but on
the g;fders of Senior Indebtedness may collect, any

' or from a ther
amount from any of the Companies ng ex
person, and the holder of this Note may not P¥s

otherwise discharge any part of this NOC%éfgxl”
i [ ess are
b) the holders of the Senior, «Fu ' :
hereb; irrevocably authorized at anyg £ ofe:;Sgo?rt;Z
any such proceeding to co]:le_cétda ‘;p%lied 20 o of
Companies distributed, divide NPT e or account

ivi ent on any secur
g;vtiinggiepzzg apply the same, OT the proceeds of any

13
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realization upon the same that the holders '
Indgbtedgess in their discretion elect tgf;?¥;§?n1:;
Sen{og_rhdebtgdness until all Senior Indebtedness shall
‘haye;‘péen paid in full, rendering any surplus then
'T\rsjﬁ;nlng to the holder of Notes; and
SNy
by (¢} 1if the holder of this Note is entitled t
.»;25;“f9r any reason fail to, file a proof of claim in cgﬁnzgs
SR tion wlgh any such general meeting of creditors or other
. proceeding, then the holder of this Note hereby irrevoca-
bly authorizes the holders of Senior Indebtedness to file
such a proof of claim in the name and behalf of the
holdgr of this Note at or in connection with any such
meeting or proceeding; provided, however, that holders of
Senior Indebtedness shall not be entitled to vote the
claims of the holder of this Note unless the holder of
this Note shall have failed to exercise its right to vote

on or prior to the date that i ive Business Days before
the final day such holder i@tled to vote t:?:, confirm

any plan in respect of sud‘~' ing or proceeding.

2.4 Should any of distribution be received
by the holder of this No
holder is not expressl
payment in full of

spect of this Note which such
ed to receive hereunder prior to
ior Indebtedness, such holder will
forthwith deliver th e to the holders of Senior Indebted-
ness in precisely the Yorm received (except for the endorse-
ment or the assignment of the holder thereof where necessary)
and, until so delivered, the same shall be held in trust by
the holder thereof as the property of the holders of Senior
Indebtedness, and shall not be commingled with other funds

held by such holder.

2.5 After the payment in full of the Senior Indebt-
edness, the holder of this Note shall be subrogated to the
rights LYf the holders of Senior Indebtedness to receive
payments oOr distributions of assets of any of.thg Comganies
made on the Senior Indebtedness until the principa
accrued and unpaid interest on this Note spall
full; and, for the purposes of such subrogation, ] ents
or distributions to the holders of the Senior
any cash, property or securities to which t
Note would be entitled except for these p
between the Companies, their creditors ©
of the Senior Indebtedness and the bol
deemed to be a payment by the Companies
Senior Indebtedness; it being understood

shall, as
the holders
this Note be
or on account of
that these provisions

14
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afehinte?dEd sqlely for the purpose of defining the relative
i;%;;isooftge der of this Note on the one hand, and the
;er;; , Of h l?f Indebtedness, on the other hand. The

. paid ®W1l" or "payment in full" shall mean, for
purpose ions 2.1, 2.2, 2.3, 2.4 and 2.5 hereof, the

receiyg i

rece E . holders of Senior Indebtedness of cash or cash
2.6

a;ih

The holders of Senior Indebtedn
' <3 ess ar
provi:i:g: tscegerr%%rﬁ;pimf;c per};c'ormance of the suborceiig:iigg
erein, whether or not the C ]
shall have complied with the provisi ¥ applicable
_ hereof appli
thereto, at any time when an P der o ppLicab.e
. y holder of Notes sh
failed to comply with any 151 iy
_ provision hereof applicabl i
The holder of this Note hereby i B en any defence
y irrevocably waives
based cc;x the adequacy of a remedy of law whic;n}:nid;hftengz
asserted as a bar to the remedy of spgcific performance hereof
in any action brought therefor the holders of Senior
Indebtedness. The holder of t?ia urther waives present-

ment, notice and protest i o i :
instruments evidencing S tedngs:fzgtiit ffigﬁfigii
Eig:énixifnZ;EZPEran her‘actlon taken in reliance

1 ' erein, all demands and notices
of every kind in cc n with the subordination provisions
set forth herein, anMsubject to Section 6.1 hereof, assents
to any renewal, extension or postponement of the time of
payment of Senior Indebtedness or any other indulgence with
respect thereto, to any substitution, exchange, or release of
collateral therefor and to the addition or release of any
person primarily or gsecondarily liable thereon, and agrees to
the provisions of any instrument, security or other writing
evidencing Senior Indebtedness; provided, however, that no
amendment to any instrument, security or other writing
evidencing Senior Indebtedness, including the Credit Agreement
or a Refinancing Agreement shall, without the prior written
consent 'of the holders of 100% of the outstanding principal

amount of this Note, at any time:

(a) increase the maximum aggregate p ' %1 amount
ermitted to be outstanding under or ¥ Wt to the

Credit Agreement OTr a Refinanci nt, after

deducting from such principal ;epayments or
prepayments of such Senior I yhxch were made
prior to the date of any Suc ent if such amounts

assuming satis jon of all borrowing

could not,
conditions,
ment oY prepaymenc;

pe immediately reborrowed after such repay-
except that the Credit Agreement OF

18
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a Refinancing Agreement ma
y be amended without =t
consent of any holder of Notes to increase the aggregaiz

amount th ermitted to be ocutstanding thereund
aggsnt n excess of $10,000,000 ?n the agS;ésgtzn
ge bt the sum qfl all increases contemplateé
y the definition of Refinancing Agreement

exceed $10,000,000 in the aggregate; or
(b) extend the stated maturity date

Q&an and Equipment Loans made under g’he Cresdigt:f Atgl:':eg:;:
or the maturity of term loans under a Refinancing Agree-

ment beyond the seventh annive
rsa
Restatement Date; or ry of the Amendment and

(c) enter into any Refinancing Agreem
ment thereto .unless (i) the covegan?:s ea:élte?rinatmsencolg
default thgreln, taken as a whole, are not materiall
more restrictive to the Bo wer as those of the Credig
Agreement, and (ii) the i t rate is not in excess of
a fair market rate ot i ailable to the Borrower at
that time for that

2.7 Eac ompanies and the holder of this
Note shall execu ijver to the holders of the Senior
Indebtedness suc‘:‘ er instruments and shall take such
further action as Wme holders of Senior Indebtedness may from
rime to time reascnably request in order to carry out the

rerms and intent of the subordination provisions set forth
herein.

2.8 The subordination provisions contained in this
section 2 and the rights and obligations of the Companies, the
holders of Senior Indebtedness and the holder of this Note
hereunder shall be binding upon and inure to the benefit of
the holder of this Note and the holders of Senior Indeptedness
and their respective successors, transferees and assigns.

2.9 The subordination provisions ¢ d in this

Section 2 are for the penefit of the polder r Indebt-

edness and their successors and assigns s from time

to time of Senior Indebtedness and 1e::sii%ziii::

modified in an un .

cancelled = n provision of this

i i ' the express prior
Section 2 be waived or changed, out XPT

written consent thereto of the holders of a majority of the

outstanding principal amount of the Senior ;ndebtednes;.

Section 2.2 hereof may be amended only by an instrument 1n

16
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—n

;5‘:,;;_,9 ﬁ'g;‘x::gg{ncgheps_equ;ref Lenders and the holders of 100%
£ the incipal amount of thi

ccnéeq?;qgithe Companies shall not be re _SC§OCe, e
smed A quired for any such

Ao TR 2.10 No ri

. 1S . ght of any present o

AN r future h

;;éﬁg;o;eg:fggtgdggiflti:enforce subordination as iii;iéggagi
' ‘ at any time in any way b judi
;gpatfed by any act or failure to actS;n 3keeb§::J:glged og
ho?de:mpanifs or by any act or failure to act by an n:ugh
hol teém:r Y aqy_non-compliance by any of the Companiég with

, provisions and covenants of this Note, regardless

of any knowledge thereof
wise charged with. any such holder may have or be other-

2.11 This Note shall contain the following legend:

;S?’SIMSI;;‘S OF PRINCIP INTEREST IN RESPECT OF

N SECTI ARE SUB I TO THE EXTENT SPECIFIED

OF THE SEOI?IOZ H i THE PRIOR PAYMENT IN FULL

S8S (AS SUCH

OF THE SE ;SQ TERM IS DEFINED

o 2.12 MI xr'eby confirms and acknowledges that the
provisions contal in Section 2 hereof shall be for the
benefit of all holders of Senior Indebtedness. Such holders
of Senior Indebtedness include Barclays Business Credit, Inc.

and'each Trangferee (as defined in the Credit Agreement) and
their respective permitted successors and assigns.

SECTION 3. e : Pa ; iona
4 P

3.1 Computation of Interest.

L]

{a) Interest shall be calculated on sis of a
160-day year for the actual days elapss

(p) Interest shall accrue ate hereof,

and, so long as any amounts remngs nding or unpa;d
py the Borrower under the C ement or any Refi-
- nancing Agreement, shall b le (i) on the last

Business Day of March in each year commencing with March
31, 1996 in an amount, if any, as specified on the
certificate delivered on such date pursuant to Section
6.3, equal to the lesser of (A) FIVE HUNDRED THOUSAND

17
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DOLLARS ($500,000), (B) the sum of unpaid and accrued
interestm if any, on this Note, to and including such
incerest- .pAyment date and (C)} Excess Cash Flow for the
five-montlgberiod ended on the previous February 28th or
29¢h, asthe case may be, (ii) on the last Business Day
’Ugﬁfﬁ ember in each year commencing with September 30,

-2 1398-1n an amount, if any, as specified on the certifi-

. “.gage delivered on such date pursuant to Section 6.3
q;n;&;gﬁual to the lesser of (A) FIVE HUNDRED THOUSAND DOLLARS
5a FSSO0,000), (B) the sum of unpaid and accrued interest,
< if any, on this Note, to and including such interest
payment date and (C) Excess Cash Flow for the eleven-
month period ended on the previous August 31lst less
amounts paid on the last Business Day of March pursuant
to clause (1) of this subsection (b), and (iii) in an
addictional amount, if any, on the fifteenth day following
delivery of the certificate referred to in Section 6.3
accompanying the annual audited financial statements, but
in any event no later than mber 15th of each year,
commencing with December 15 , equal to the lesser of
(A) the sum of unpaid ed interest, if any, on
this Note, and (B) EX Flow for the fiscal year
ended on the previo er 30th less amounts paid on
the last Busines e previous March and September
pursuant to cl and (ii) of this subsection (b).

(¢} all id and accrued interest, if any, on
this Note shall (to the extent permitted by applicable
law) be compounded semi-annually on the last Business Day

of March and September in each year commencing with March
31, 1995, at the per annum rate of 12%.

(d) Notwithstanding anything to th
this Note, on and after the date that no
outstanding or unpaid by the Borrowe
Agféement or any Refinancing Agreeme
payable on the last Business Da
in each year. All unpgxd and
on this Note, in;ludzng {t
applicable law) interest PpTr
aggually on such amounts at the perta;r;;;\erx:t;a ::. 01.129;;

irst interes '
shall De payad. ¢ on the unts remain outstanding or

he date that no amo )
3§;§§dt;y the Borrower under the Credit Agreement OT any

refinancing Agreement.

and September
interest, if any,
%tent permitted by
sly compounded semi-

TRADEMARK
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on eaci

rest payment date.

in 1mme§i:ly available funds at the close of business

P’ In addition notwithstandin '
. . ' g anything to the
in this Note, the Borrower shall pay inéLrest at
e:Fer annum equal to the then applicable interest
Pius two percent (2%), on any overdue principal and

%\‘ncarest, until the same shall be paid.

3.2 Payments. All payments (includj
ing pre
to be made by the Borrower on account of gfinéfzﬁgeniié
interest shall be made without set-off or counterclaim.

3.3 Optional Prepayment. The Borrow
) : > . er ma
this Note, at any time, in whole. or in part, withoutypE:;EZg
or penalty. Any amounts so P may not be reborrowed.

3.4 Ma
prepayment, the princi
and become due and

Ete. In the case of
t to be prepaid shall mature
: : the date fixed for such prepay-
ment, together wi St on such principal amount accrued
to such date. Ff£fwr after such date, unless the Borrower
shall £fail to p uch principal amount when so due and
payable, together with interest, as aforesaid, interest on
such principal amount shall cease to accrue. If this Note is
paid or prepaid in full it shall be surrendered toc the
Borrower and cancelled and shall not be reissued.

3.5 igiti . The Borrower will not,
and will not permit any Subsidiary or Affiliate of the
Borrower to, purchase, redeem or otherwise acquire or make any
offer to purchase or otherwise acquire this Note except upon
the payment or prepayment thereof in accordance with the terms

of this’ Note. In case the Borrower acguires, this Note
pursuant to any such offer, this Note shall 2after be
and n _ gshall be

cancelled and shall not be reissued,

issued in substitution therefor. %\ N 4

a an

SECTICN 4.

The Borrower hereby repr®fents and warrants to MILP

19
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4.1 R s ation nd Warranties made in O r

gg;igszgtfﬁ tfhecrigyesentations and warranties made by the
ba redit Agreement are true i

‘ and cor

material re as of the date hereof. rect in all

&TIONS. orpora venan h rYrow
5.1 edi

. Agreem oV Th
' . e Borrower
% grees that, so long as this Note remains outstand-

nd unpaid or any other amount is owi

under, the Borrower shall comply with ;;dfggrgﬁ;mMéﬁp
: 2egan§szs:t %orth in Sections 8.2.1, 8.2.2, 8.2.3, B.2 4e
3.2.5, 8.2.7, .2.9 and 8.2.12 of the C it Agreement (as
in eﬁfec; on the date hereocf, without gﬁﬁ?ig 2%?:22322 oy
termination of the Credit Agreement but after giving eff:nz
to each waiver, amendment or modification thereof whethg
or not made with the prior written consent of the Senioi

Subordinated Lender), the pro ns o i
with deﬁined terms used tg: are gywzigg é:?ggzﬁiz
deemed incorporated in tiW N as if the provisions
thereof were originally ed with MILP and set forth
in full herein, exce
(i) r % therein to (a) "Lender," (b)
"Loan Docum {c) "Loans" oOr "Obligations,"”
(d) "Agreement®" (e) "Event of Default"” and

(f) sections of the Credit Agreement shall be deemed
ro be references to (a) the holder of this Note,
(b) the Agreement, the Senior Subordinated Collateral
Documents and this Note, (c) the Obligations hereun-
der, (d) the Agreement, (e) an Event of Default under
the Credit Agreement and (f) sections of the Credit
Agreement as incorporated herein, respectively; and

* (ii) all references therein not applicaple to the
provisions hereof shall be disregarded herein.

5.2 The
wer hereby agrees that, remains
Borrowe y ag P iLe

outstanding and unpaid or any other amou
hereunder, the Borrower shall comply
covenants set fort% in Sec%jon 6
Agreement (as in effect on the
e%fect to any termination of ;hg rchase Agreemgnﬁ oi
any waiver, amendment OT modific n thereqf_made ??th?gh
the prior written consent of MILP), the provisions © whi

perform the
Note Purchase
, without giving

- 20

EEL: 002392 FRAME: 0058



;toggther with degined terms used therein and not defined
ﬁgg:l:; ffihiy tgl§ ;eferegce deemed incorporated in this
e visions thereof were originall
. : y contracet-
i:ngétg-MILp”’ et_forth in full herein, but with such
rming & , 1f any, as the context may require.

N

~.‘ ,'\\
Vg
r'ﬁ:¥ﬁg' TON - = Y B w
BRI Capital Expenditures
. Borrower may make

o
o1 3 Expenditures in each £i i

A _ iscal year in an amount n
exgiedxng 120% of the amount set forth in Section 8.3.8 §§
the Credit Agreement as in effect on the date hereof.

6.2 Net Worth Borrower must mai ' i

' - intain 4

each flscal_year end and pericd set forth in Section grgng
of the_Crest Agreement as in effect on the date hereéf.a
gonzqilgated Adj?Sti? Tangible Net Worth (as defined in the
redit Agreement) of not less than 60% of th

forth in such Section. Fhe amounts set

6.3. Officer’'s Certjficate. Borrower agrees

that, so long as any amounts ggmain outstanding or unpaid
by the Borrower under the Cr greement or any Refinanc-
ing Agreement, the Borro 1 deliver to the Senior
Subordinated Lender, 31, September 30 and
simultaneously with t gVery of the Borrower's annual
financial statement nt to Section 6.1 of the Note
purchase Agreemen corporated by reference in Section
5.2 hereof), a ate of a Responsible Officer of the
Borrower which be complete and correct in all
material respect3wAnd show in reasonable detail the calcu-
lation of the amount, if any, to be paid by the Borrower to
the Senicr Subordinated Lender pursuant to subsection
3.1(b). The Borrower shall deliver financial statements,
consisﬁ%nt with the financial statements delivered pursuant
to Section €.1 of the Note Purchase Agreement (ag lncorpo-

X h , 1y
rated by reference 1in Section 5.2 hereof), si eous
with the certificate delivered on March 31 tember
30, for the five-month period ending febru 29, as
the case may be, and the gix-month peric ugust 31,
respectively.

6.4 orrower shall as
' te and deliver, oF

promptly as reasonab _
cause to be executed and deliver

documents and agreements, and sha

" to the Lender such
11 take or cause to be

S 21
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taken such actions, as the Senior Subordinated Lender may
’

c . .
from time to time, reasonably request to carry out the

m s ;
terms and gmnditions of this Agreement and the other Senior

Subordinthd\Collateral Documents.
: l. ?j

?

. NN
" ugPSECTION 7. Events of Default
5

AR 2 Upon the occurrence of any of the following

-

,‘gﬁ:?hts:
:§a°
(a) the Borrower shall fail to pay any principal

gf this Note‘when due in accordance with the terms
ereof; or fail to pay any interest on this Note, or
any other amount payable hereunder, within ten 110)
d;ys after any such amount becomes due in accord

with the terms hereof; or anee

(b) (i) default shall occur in the observance or
pg;formance of the covenant cograined in Section 6.1;
(ii) default shall occur in servance or perfor:
mance of the covenant ¢ in Section 6.4 and
such default shall not or waived within five
(s) days after the o thereof; (iii) default
shall occur in th nce or performance of an
incorporated cov er Section 5.2 hereof and, if
the Note Purc ement in effect on the date
hereof provide ace period for the remedying of
such default, su default shall continue unremedied
for a period equal to such grace period (unless MILP
shall have consented to a waiver of or amendment
thereto); (iv) default shall occur in the observance
or performance of any other covenant or agreement
contained in the Agreement OT this Note and such
default shall continue after receipt of notice thereof
from the Senior Subordinated Lender (A) for a period

of thirty-five (35) days or such shorter period ay
be required by applicable law, rule or regul in
the case of the covenants incorporated £ ce
through Section 5.1 herecf or (B) £ dhof
thirty-five {35) days with respg i; gr
covenant oI agreement containe orate h?
reference herein; (V) default ) cccur in the

observance OF performance of a ;her covenant oY

! ted Collateral
agreement of any other Senior Supordlna _
Dgcument (other than as speczfxcally enumerated 1n

this Section 7 (b) beyond any'pericd of grace contained

S22
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therein; or (vi) any Senior Subordinated Collateral

Document sh terminate (other than in accordance
with its te the terms hereof or with the written
consent o s of 50% of the outstanding principal
giount o ote) or become void or unenforceable;

any representation or warranty made or
ade by the Borrower herein or in the Agree-
X in any Senior Subordinated Collateral Document
ich is contained in any certificate, document or
olfler statement furnished at any time under or in
connection with this Note, the Agreement or any Senior
Subordlnated Collateral Document shall prove to have
been incorrect in any material respect on or as of the
date made or furnished and the Borrower shall have
failed to remedy the inaccuracy of such representation
or warranty (a) in the case of any representation or

warranty that is incorporated eference, within
five days after the expiration grace period, if
any, applicable to such repre&gr on or warranty or
(pb) in the case of any oth entation or warran-
ty, within 30 days aft ge thereof; or

(d) the Borrg Subsidiary shall default
in the payment © ipal of or interest on any
indebtedness in ex of $750,000 (other than this

Note) for borrowed money beyond any period of grace
provided with respect thereto or in the performance of
any other agreement, term or cond;tlcq coptalned in
any agreement under which such obligation 1is created
or secured or any other event shall occur under any
such agreement if the effect of any of such @efaultlls
to cause such obligation to become due prior to 1its

stated maturity; or

e 1 = o < 8

(e) one or more of the Senior digated
collateral Documents sha;l cease to be & : tor:i
and effect, or any Senior Subord ateaa;:r-
Document shall cease tO be effect e P he

[]

fected security interest in, a :
collateral subject theretoi, o opfri?;e ts:nt;:
Subordinated Lender super P I B ene ro e

i of all third Persons s |
i;gzszenior Indebtedness an subject to no other ;

Liens (other than permitted Liens); ©oF

"~ 23
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(£) (i) the Borrower or an idi
y Subsidia
comance ary cree, Procesdiny onfocher adtlon
domestic or forejgn, relatingt:iawbgnkany e Toon.
cy, reorganizagign or relief of deh;igéfy”ségiplven-
giv:ezﬁﬂﬁxdgfﬁegf rgllef entered with respect tggito
ju@1cate it a bankrupt or insclvent’
e eprg;nxz;tion, arrangement, adjustment'
By l" llguldatlon, dissolution, composition oé
‘.ug§§ elief with respect to it or its debts, or (B)
§§ otgizéizﬁ:SFmentf§f a receiver, trustee cﬁstcdian
. ilar official for it ’
gﬁ:igg;gl pharltl of its assets, or tohre ggiré&ér c:)x; :?K:
. sha make a general i
benefit of i;s creditorsg; or (i:a’L?SLtgl'?:::tslf:fl tlge
commenced against the Borrower or any Subsidia a 7
case, proceedlpg or other action of a nature re?erZg
to in clause (i) above which (A) results in the ent
of an order for relief or a guch adjudication §¥
appointment or (B) remains issed, undischarged
gr unbonded for a perigg days; or (iii) ghe
orrower or any Subsig j '
furtherance of?ﬁr i  consent to, approval
of, or acgquiesce
clause (i) or |

My of the acts set forth in
se P ; or (iv), the Borrower oOr any
Subsidiary shal rally not, or shall be unable to,
or shall admit 1W writing its inability to, pay its
debts as they become due; or

(g) a final judgment, a writ of execution,
attachment, garnishment or Lien which, with other out-
standing final judgments, writs, attachments, gar-
nishments or Liens against the Borrower and/or its
Subsidiaries, exceeds an aggregate of $750,000 shall
be, entered or jgsued against the Parent, the Borrower
or any such Subsidiary and, within 60 days after entry
or issue thereof, such judgment, writ, attachment,

arnishment or Lien shall not have been discha

g ' or
execution thereof stayed pending appeal or & sg
(o}

days after the expiration of any su

judgment shall not have been disch ]

(h) there shall exist an ated funding
deficiency" (as defined in ERISA respect to any

any ERISA Plan 8 all be subject to
BRISA B BT o (voluntary O©OT involuntary)

termination proceedings . ary)
(except with respect to The Igloo Corporation Retire

T 24
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-

-
ment Plan);- or \the Borrower or any ERISA Affiliate
shall withdrawgifrom any ERISA Plan and there shall
P result-from speh termination proceedings or withdrawal
a }{ability’of the Borrower or any ERISA Affiliate to
the PBGEY"the Internal Revenue Service or any ERISA
PlangWhich deficiency or liability will materially
L ay sely affect the consolidated financial condition
:ggl operation of the Borrower and any ERISA Affiliates
.Xaken as a whole, or prevent any of the Parent, the
Borrower or any of their ERISA Affiliates to perform
its obligations under the Agreement, this Note, any
Senior Subordinated Collateral Documents or the
Operative Agreements (as defined in the Note Purchase
Agreement) to which it is a party.

-

then, and in any such event, (A) if such event is an Event
of Default specified in clause (i (ii) of paragraph (f)
above with respect to the Borrow tomatically this Note
(with accrued interest there ﬁl amounts owing under
this Note shall immediate due and payable, and (B)
if such event is any ot of Default, the holder of
this Note, subject t visions of Section 2, may by
notice to the Bor clare this Note (with accrued
interest thereon) other amounts owing under this
Note to be immediate9® due and payable. Except as express-
ly provided above in this Section 7, presentment, demand,
protest and all other notices of any kind are hereby
expressly waived.

SECTION 8. Miscellapeous

8.1 Amendments and Wajverg. Neither t?is Not;
; i ded, supplemente
nor any terms hereof may be.walved, amen
or mod{fied unless such waiver, amendment, supplement or

1 £ i ig i it ] j he Borr and the
fidation is in writing signed by t :
Eg?;ers of more than 50% of the aggregate pIL amount
of this Note outstanding.

8.2 Notices. All no;iceg bandf?:gztsz
to or upon the respective partie o o: :elex ve
shall be in writing (including cogz;sly prov&ded

vailable), and, unless othe express. _provices
;erein shall be deemed to havet1 i:ggdg%yggg;:; oF
11 , in the . ,
then det;;i::f ?g;?a?g'éﬁi case of telecopy notice, wh:g
:232 r:;nfirm;tion of receipt received, or, 1n the case

T 25
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relex no;ice, when sent, answerback received, addressed as
follows in the case of the Borrower and the Senior Subordi-
nated Lender or to_such other address as may be hereafter

notified by the p&Spective parties hereto and any fut
holders of this Nat y tuture

y,
The‘aggi, » Igloo Products Corp.
"BJfKJ%’ 1001 West Sam Houston Parkway North
~ N Houston, Texas 77043
RS Attention: President

R Telecopier: (713) 973-4606
Confirmation: (713) 973-4671

The Senior

Subordinated

Lender:
Mezzanine Investment Limited

Partnership-7

200 Park Avenue, 21st Floor
New York, NY 10166
Telephone: (212) 632-5719
Fax: (212) 692-5790

Attention: & ior Vice President
with a copy &\'

to: @ an Life Insurance Company
) i

ison Avenue, Area 7-H
York, NY 10010
Telephone: (212) 578-5599
Fax: (212) 696-0541
Attention: Thomas C. Hoi, Esq.

8.3 No Wajver: Cumylative Remedies. No faélu;e
ige j 193 the part of the

o exexcise and no delay in exercising, on
;enior:Subordinated Lender, any right, ;emedy, p01§r or
privilege hereunder shall operate as a waiver thereof; nor

] ' i i ' edy,
shall any single or partial exercise of any right th

power Or privilege hereunder preclude any other ht
exercise thereof or 'the Xl ﬁg . ower;
remedy, power or privilege. The rig and not

-and privileges herein provided :G nd privileges

exclusive of any rights, remedie

provided by law.
The

or reimburse the Senior Subor-

8.4
Borrower agrees (a) to pay

- 26
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e & e

m————

S

dinated Lender for all
reasonable out-of-pock
. » e
zgi:gies :f MILP_lncurred in connectionELithttESSEZVaTd
. P epargﬁkon and execution of, and any amendme:t-

& . .
iﬁgpé§§f§§ opL, fication to, this Note, the Agreement
Che Sent daited Collatgral Documents and any otheé
doc matiog ci?nectlon herewith and therewith
an P o tpe transactions contemplateé
reby, including, without 1limitation, the

e fees and disbursements of couns
' . el to M
rdinlngi:§;§¥_and hold MILP harmless from, anngia ;?1
TMjcrdl go iling fees and any and all liabilities with
exc?se and' oilresultlng ﬁrom any delay in paying, stam
excise and :cl:r taxes, if any, which may be pa&able g,
decermined o fe payable in connection with the executio;
and de la:§£<; , or consummation of any of the transactions
e oy waives of consent under or in respect of,
: under i
this Note, the Agreement, the Senior Su ;iinzieéfggiiztzgi

-

al Documents and any such other doc
indemnify qnd_hqld MILP harmless @ :ggiégé ;g p:yé
all other liabilities, obligatd s, damages pgnag-

t;es, actions, judgment costs, expen

dlsbursements.of any ki whatsoever ;?ih j::pegi
to_the execution, deli orcement and performance of
this Note, the Agreemen Senior Subordinated Collater-
a} Documents and any sucli other documents and the transac-
tions contemplated thereby, including, without limitation,
the reasonable fees and disbursements of counsel to MILP.
The agreements in this subsection 8.4 shall survive
repayment of this Note and all other amounts payable

hereunder.
8.5 This Note can be sold, assigned or trans-

ferred in accordance with the provisions as set forth in
Section 6.3 of the Agreement.

8.6 a i :
gg;;igipg;iggg This Note shall be bindin
to the penefit of the Borrower, MILP, 2a

this Note and their respective su
except that the Borrower may not ass ransfer any‘of
without the prior

obligations under this
t of the holders of 50% of the aggregate

t of this Note outstanding.

its rights or
written ccnsen
principal amoun
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8.7 GOVERNING LAW. THIS NOTE
OBLIGATIONS OF THE_PARTIES UNDER TBIQNDNgg: Rgmi‘\g
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH, THE LAW O!;TBIvQFAT! OF NEW YORK.
SN P
_Sud SgbMission to Jurisdiction: Waivers. (a)
The BorrthQ;F;téby irrevocably and unconditionally:
o~ T
oo (1) submits for itself d i
\ . and its prope
~.” in any legal action or proceeding relgziggrtg
this Note, the Senior Subordinated Collateral
Documents or the Agreement, or for recognition
and enforcement of any judgment in respect
thergof, to the non-exclusive general juris-
diction of the courts of the State of New York
the courts of the United States of America foé
the Southern District of New York, and appellate
courts from any thereof;

(ii) consents that such action or
proceeding may be broug of such courts,
and waives any obj ' t it may now Or
hereafter have to of any such action
or proceeding i ch court or that such
action or pr as brought in an inconve-
nient court % ees not to plead or claim the
same;

(iii) agrees that service of process in any
such action or proceeding may be effected by
mailing a copy therecf by registered or certi-

fied mail (or any substantially similar f £
mail), postage prepaid, to the Borrowe s
address set forth in subsection 8.2 At
* such other address of which the § rdi-
nated Lender shall have been c ursuant

thereto; and

(iv) agrees that notNgl h;rein sha;é
affect the right to effect service O process 1
any other manner permitted by law or §ha;l limit
the right to sue in any other jurisdiction.
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(b) The Borrower and the holder of this Note
hereby irrevocably and unconditionally waive trial by jury
in any legal action or proceeding relating to this Note,
the Senior Subordinated Collateral Documents or the
Agreement and for any counterclaim therein.

IGLOO PRODUCTS CORP

T 29
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STANDARD FORM UNIFORM COMMERCIAL
STATEMENTS OF NUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3
ot
PEASE TYPE tu tom fout ey SOr PR W Madry.
.:m-,onm-?nmumumum'—m

!

Tha STATEMENT @ presented to 2 King othcer for filng pursuant o the Undorm Commercial Code la Matunty aate (4 any):

T Detions) (Last Neme Frst) anc aocress(es) ¢ Secured Partyimes) anc aooressies; . For Fing Ottcer (Date. Tume and Fing Offce)
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STANDARD FORM UNIFORM COMMERCIAL CODE

STXTEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

om spene

Thes STATEMENT @ cresened 1 a fing officer for fieng pursuant 10 the Unrorm Commercai Code i 13 Matunty dete (d eny}
1. Debtorts) (Last Neme Fiat) a7 800resses) 2 Securec Partyles) anc acoressies: For Filng Ofcer (Date. Tima and Faing Ofoe)
Iqloo Products Corp. Shawmut Capital Corporation, as Agent
1001 w. Sam Houston Parkway, North 200 Glastonbury Doulevard
Houston, TX 77403 Glastonbury, CT 06033

4 The sutement reters to ongmal Financing Staterant peanng Fis No 1953667

Fusg wen _S€CTETAry Of State, IN Ouse Filed December 5, 9. 4
5 Conmtnuaton mmmmmnmmmmm.muwmm.-um.
[} Tarrenanon Secured Dty NO DO CaIMs 2 secuUNty MISMEl Lnder the financing t Deanng e hown above.
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8 Amenamant  Financing Statement bean: g Hie number shown ahove @ amended a8 8ot 1Orth 1n ftem 10.
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STANDARD FORM UNIFORM COMMERCIAL CODE
CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3
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Tha STATEMENT @ oresented 10 8 fivg officer for fikng pursuant 10 the Unorm Commercial Code 13 Maturty cate (4 any)

1 Detioris) (Last Narme First) ang acdresaces) 2 Secured Partycesi ang addressies, For Fung Oftcer 1021 Timig and Fwing Ohce]
Igloo Products Corp. Shawmut Capital Carporation, 15 Agent e

1001 W. Sam Mouston Parkway, North 200 Glastonbury Boulevard
Houston, TX 77403 Glastonbury, CT 06033

Tax [.0.4: 36-3474772

4 Tha statement refers 10 onginal Financing Statement bearing Fie No 2085261

Fims wen _S€CTELArY Of State, KS Date Fieo Decemder 5, 1w M
$ Cortration mmwmmmmwms'annhm.umhhmwmm.uniwmm
(] Termngtion &mmunvmw:hm-mmmmmmmmunmﬁhmmmm.
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Ooen asSgNET 10 The A$3:0N0e WhOSe NaMe aNd A0Cress APORSS i Rem 10
[} Amend-ent Fmsummwmmmwmmnmmnmmﬁmm
® Releass Secured Party reisases the SOHBteral 0RSCNOed i Nem 10 from the knancing statement rearing hie number shown above

No of axitons Sheets presentec

Shawmut Capital Corporation, as Agent
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CO PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

3
:

The STATEMENT & presentec to a hing officer for hiing pursuant 10 the Unitorm Commercat Code 1 3 Maturty date (d any)
t Osotorts) (Last Name First) and aodressies) 2 Secaren Plrlyue.si anc accressies: For Fiing Otticer {Date. Time ana Fing Ottice)
lgtoo Products Corp. Shawmut Capital Corporation, as Agent
1001 W. Sam Houston Parkway, North 200 Glastonbury Doulevard
wouston, TX 77403 Glastonbury, ¢T 06033

Tax 1.0.#: 36-3474772

4 Tha statement refers 10 ongnal Financing Statement beanng Fuie No 436940

Fuawen _SECTEL3Py Of State, Ml Oate Fied December 5, 19 94
[ Contruaton.  The ongmai hnancing statement between the foregong Dedtor and Secured Party. beanng e NUMDEr SHOWN 300ve, B Still eHectve
] Terminaton Secured Darty no ionger Clarms a securTly nterest under the hnancing statement beanng file NuMber shown above
7 Assnrment The secured party s nght under the iNaNCING statement HeaNng his NUMOEr ShOWN above 10 e Property descrnbed n tem 10 have
DOeN 2330N8C 1D The 233.0M8¢ WhOSE NaAMe 3nd S0ATESS aDDeArS i ftem 10
[ ) Amencment Financing Statement Deanng hie numMber Shown aDOVE & amenced as set forth in ftem 10
[} Rewase Secured Party rewsases the colateral gescrined ir iterm 10 from ne hnancing stalement Dearing hie NUMDEr SFOwn abave

10
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Shawmut Capital Corporation, as Agent

v

S ’
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3
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The STRTEMENT s prasented 10 8 filvyg officer for filing Cursuant 10 the Lndorm Commercaal Coae

JJ Maturty date (#f any)-
T Dutae. (Last Neame FYsl) G address(es 7 Secursd Party(#3) anG sodrensies) For Fing Gthcer (Cate. Time ana Faeng Offce:
Igloo Products Corp. Shawaut Capital Corporation, as Agent
120! W. Sam Houston Parkway, North 200 Glastonbury Boulevard
souston, TX 77403 Glastonbury, CT 06033

4 Tha matwnent reters to angnal Finencing Statement beanng Fie No ‘33665

Fuo wan _SBCTELATY OF State, NH Date Fieg December &, o H
3 Cormruston The orgnal fnancing staterment between the foregoing Debtor and Secured Party, baanng fils Number shown above, i stll sffectve.
[] Termmnation MMMWM.MM.MNM”MM&WMW
4 ASSyVTe: it The secured Qerty’s Ngit under the fNENCINg SEEMENt DESNNG 1l MUMDEr SNOWN ADOVE 10 e HrOCerty Gsecbed N Rem 10 heve

been assgned 10 the ssagnes whose name ard sadress Apoesn n hem 10

] Bmt Finarcmng Statement beanng fits nUMber shown abows & Amended s sat lorth v Rem 10
[ Re S d Party e

descrbed v hem 10 from the Anancing matement besrng fils number Shown above.
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The STATEMENT @ orwsented 0 a fikng ofhicer for filing pursuant o the Umntarm Commaercal Code 13 Maturity date it any).

1. Osteonia) (Last Name First) and a0oressies) 2 Secured F'lﬂ‘{(lt'll ana ~dressies)
Igloo Products Corp. Shawmut Capital Corporation, as Agent

1001 W. Sam Houston Parkway, North 200 Glastonbury Boulevard
Houston, TX 77403 Glastonbury, CT 06033

4 Tha statement raters 10 angiaal Financing Statement Deanng Filg No 286
Fusa wen _TOWR Clerk of Milford, NH Date Fieg December S, 1994

For Fing Otfces (Date, Time and Fikng OFfce)

Contnuation. The ongnal financng statement between the loregaing Oedior and Secured Party, beanng hie mumber Shown above, 8 sill sffectve

8 Termwaton. mmmwmammmmﬁmmmmwmm
7 Aasuy 3 e £arty’s ngnt under the hnancing statement beanng hig NUMber SHOWN 200V 10 the DAODErTY GASCNHIDEY 1 MM 10 Nave
08N 22ONEC 10 N ASGNES WHOSE NAME AT 20CresS A0ONA n ftern 10
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This STATEMENT 3 cresented 10 & fling officer for fing puruant 1o e Undorm Commercal Code: 13. Maturty date (4 anyy

T. Detmr(s) (Last Name First) 210 300Mesaies) 2 Securad Partyles) ana addressies) For Faing OThcer (Dam. 1whe and Fang Office)

19100 Products Corp. Shawmut Capital vorporation, a, Aqgent
1001 W. Sam Houston Parkway, North 200 Glastonbury Boulevard
Houston, TX 77403 Glastonbury, CT 06033

4. Tive statemant relers ta ongnal Financing Statement baarng File No 27873
Finc wan _10WD Clerk of Salem, NH Oate Fied Deceaber S, o M

S. Cantruston.
8. Termunaton.
7 AResgrement.

The ongnal iNancing SLAWMent DItween the 1oregong DEDIO! anG Secured Party, Deanng Nie NUMDer Shown above, 8 shil sthective.
Secured DTy Mo IONDEY Clame 3 JECUNTY FTIEreSt UNCEr the ANBNCING SIEMANt BEANNG il NUMDET ShoWN ADOVE.

The secured party's Nt under the financng SEIEMEN beanng fie NUMDEr SNOWN ADOVE 1 the Property descnbed in Nem 10 have
Deen asaned 1 the MGINEE WNEe NAMS NG address 2POeart i hem 10.

Financng Ststement beenng file NUMDEr Shown ADOVE & SMENCRd a8 581 TONTh 1 ftem 10,

Secured Party reases the - Nieral descnbed 1 Item 10 from the Manong statement be-ang file numMber shown above
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Shawmut Capital Corpor;tion. as Agent

oy

/".6/1( s/(-\ [ //~L/- £ u(/,v

Sigraturws) of Deotorts) (necessary onvy

(1) FILING

Sgnaturss) of Secured Partytes)

ALPHABETT CAL :
OFFICER COPY - L STANDARD FORM - FORM UCC-3

TRADEMARK
REEL: 002392 FRAME: 0074

e ¢ ¢ 6.0 0 o o 0

)
P}

o o o



STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3
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Tha STATEMENT @ oresented 10 a filng officer or hing pursuant 1o the Undorm Commaercia Code

13 Matunty date (4 any. @

1. Ostmorts} (Last Name Firsti and a00ressies)
Igloo Products Corp.

1001 W. Sam Houston Parkway, North
Houston, TX 77403

2 Secured Partym.sland J00ressies) .
Shawmut Capital Corporation, as Agent

200 Glastonbury Doulevard
Glastonbury, CT 06033

For Famg Ottcer (Date, Twme and Fiing Offce)

4 Tha statement refers to ongnal Financing Statement beanng File No AL47026

Fuo wen _SECTRLAPY Of State, ON Oate Fied December S, 1w 4 ® ,?
¢
s, Contruahon.  The ongnel INBNCING stalament Detween the kregowg Dedior and Secred Party. beanng hie NUMber Shown aDOVE. & st effectve. 3
3 Terrmnabon Secured party NC IONGer Clawme 3 secunty utterest uNOer the hnancng beanng he Shown abOve. .
T Assgnment. The secured party's ngh under the Hinancing staterment Deanng fie NUMber shown above to he Droperty descnbed n tem 10 have
Deen 3sepned 10 the A340Nee Whose Name 3nC aINress 200ears ¢ Rem 10,
[} Amerament.  Financing Statement beanng hie number Shown 2DOVE @ AMeNced a3 et 'rih m item 10. .
9 Releass. Secured Party reieases the cotateral 0escribed in iterm 30 rom the hnancing statement beanng file auMder shown above
10
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STANDARD FORM UNIFORM COMMERCIAL COOE
N PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

The STATEMENT » cresertec 0 & filng officer for filng pursuant to the Undoem Commertial Code: l:l Maturty date (# any):

1. Deowong) (LA Name First) and sodressies) 2 Secured : R
[gloo Products Corp. Shawmut Capital Corporation, as Agent

1001 W. Sam Houston Parkway, Noerth 200 Glastonbury Boulevard
Houston, TX 77403 Glastondbury, CT 06033

Party(#s) an0 ao0ressies) For Fing Officer (Date, Tvne and Fimg Office)

4. Thia statement refers 1o ongunal Financing Statement beanng Fie No ‘278010
Fieg win _FTa0Kk1in County, OH

Date Fied December 6, o M

8 Amendrrent
9. Relsass.
10.

Secured party nC IONQEr Clawme & SECLMY NtEFESt LNDE! The Anancng statement besnng file RUMDer shown sbuve.

The secured party's nght Under the financing SEEMENt DESNNG fis NLMDEr SNOWN IDCVE 10 the Property descnbed m hem 10 have
Deen 288NEd ©© The 4580708 WNOSE NAMe AN A0COTeIS 300S N item 10,

-2 @w The cnpnai financing statement between the loregomng Deotor and Secumed Party. Dssnng file rumber shown acove, B stil sHectne.
Termnaton

Financing Statement beanng fis numbder shown abOve & 2Menoed as et forth mn tem 10
Secured Party releases the CONRIIFal 0RSCNOSS i ftem 10 from e ANANCING SIaWMeNt beanng fig nuMber SNOwN S0OVe.

Na. of addmonal Sheets presentsd

Shawmyt Capital Corporation, as Agent

By.

By “‘/1.' /{‘4 / (/’dlb.(&
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STANDARD FORM UNIFORH COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE,

an s

ASSIGNMENT, ETC. - FORM UCC-3 @

mmm-mn-mmvbmwmmunnomc«nwcoa 13 Matunty cate (4 any): .
T. Deoioris) (Last Name Fratl an0 20Cresas| 88) Secured Party(s) and a0Cressies) For Faing Officer (Date. Trme and Fing Office)
Igloo Products Corp. Shawuut Capital Corporation, as Agent
100] W. Sam Houston Parkway, North 200 Glastonbury Boulevard ®
Houston, TX 77403 Glastonbury, CT 06033
L
4 Thae statement reters to onginal Financing Staement bearng File No 945086 »
Faeg wen _Waller County, TX Date Fiteg December 5, w3 o
8. Cononugton The ongnal MMancng Sttement Dertween ihe (oregoing Debior and Secured Party. Deenng file NUMBer SMOwn sbove, B still effective.
[} Terrmnaton Secured party nO IONQEr Clasme & secUNty Nereet UNKEr the ANBNCING Statement beanng fie AUMbEr SROWN ADXvE. .
7. ABgagrmant. The secuwred party’s ngt uncer the fINancINg SATNMENt beanny fie MumMber ahown above 10 the property descrbed n tem 10 have
vOeN MIGNED I T ARNDNSE WHOSE NAME ad aXIress SODSrS N hem 10
s Amerdment  Financing Staement Deenng file MUMber Shown above & Smended as 3et forth in nem 10, @
® Relsase Secured Party releases (T cORINIS! ESCNDEd N REM 10 from the Hinarsng statement beenng Mg NUMDEr SNOWN ADOVE.
1+
o
®
No. of acdtional Sheets oresented.
Shawmut Capital Corporation, as Agent °
’ ; / / &y
8y By e b ool
Sqratures) of Dettorts) (necessary only 4 Rem 8 18 2pOwCa0w ! Sranuras) of Secured Party(we)
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3
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The STATEMENT @ presented 10 a filing officer tor hing pursuant to the Undorm Commaerc.al Code Ig Maturty date id ary):

1. Ostuor(s) (Last Name Forst) and aodressies) 2 Secured Partyces) and ao0ressies) For Fiing Ofhcer (Date. Twre and Fing Office)
Igloo Products Corp. Shawmut Capital Corporation, as Agent
1001 W. Sam Houston Parkway, North 200 Glastonbury Boulevard
Houston, TX 77403 Glastonbury, CT 06033

4. Thu statement refers to ongnal Fiancing Stawement beanng File No “72292
Fuowen _Secretary of State, Wl Date Fited Oecesber 5, 1934

?

The ongnal hnancing statement between the foregowng Dedior and Secured Party. beanng fila nuMber shown sbove, & “til sHectne.
Secursd Carty No INQEr ClemMs a Securty MMteresi UNOer e haanting slatement beanng his NUMDEr ShOWN SDOVe.

ASNpnment. Th-mm‘ammmhnwmwtmmhhmmwmmnmmw'!mIOhM
been asugned I NE 2830NSe WHOSE NAME AN JIAreSS 3DORArS i tem 10,

!
g

s Amendment. Financing Statement besnng hie number Shown aDOVE 1 amenced as set forth in tem 10
9 Release. Secured Party relesses the collaterai 0escnbed = ften 10 om the francing staternen beanng file number shown above.

No. of aggmonat Sheets presented

Shawmut Capital Corporation, as Agent

o By "—//u(.u/ /{I«:’A-u.(.(

Signature(s) of Dectorts) (necessary onty f hem 8 i3 apoicadiel. Sgnaturss) of Secured Party{me)
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o ANY £t page tn the Jepartment of State You vall recere o computer receit Pages 1 & 7
Foand 4 e dor vour eeeanfs Cheelo wath the Puothonotary of the County for proper use of this

are for County filing o.
torm m that County

A . COMMONWEALTH OF PENNSYLVANIA - UCC3 - o
,- — L) . RNANCING STATEMENT CHARGE - —
;:{,,,?...Mmrmnmyumqm WPORTANT-Ploase read u:c..:.
ygloe Products Corp. sio of poge & butery

+.1001 ¥. Sem Houston Parkway, North
. Houstom, TX 77403

- Dalster nases (last name first it individual) and mailing address:

5
This Financing Statem.nt Change is presented lor Rl pursuant o tha Unitorm Commercial
and i to be lied with the (chack applicable box): ™ Goce.

O Secretary of the Commomwesith.

& Prothonotary of __Erie County.
£ Read Estate Rocords of Comty. 8
Nerabor of Additional Sheets (il any): 7
; Optional Special Wentfication (Max. 10 charscters) !
£ ' ORIGINAL FIMANCING STATEMENT BEING CHANGED
.~ Dulbter mame (last name fiest f individusl) and maiing sddress: This Financing Stetament Change sistes 1 an original Finencing Statement No, _ 2293294
L K filed with the:
O Secratary of the Commonwealth on {date)
2 Prothonotary of Erie County on (date) 12/5/94
2 Real Estate Records of County on (date)
()
DESCRIPTION OF FIN *NCING STATEMENT CHANGE
11 || Comtinustisn - The origial Financing Statement dantfied sbave is st etfectv.
&l Tarmi

Secarwd Party(ies] of Recerd names(s) (iast name first if individualj
o aldress for sscurity interest information:

Shawmut Capftal Corporation, as Agent

200 glastonbury Boulevard

Glagtonbury, CT 06033

2

- The Secured Party of Recoed no longer claims a sscurity intersst under the original
Financing Statement identfied above.

O Release - The Secursd Party of Record hax released the collstersl described in block 11 from the
collateral rovered by the originel Financing Statament identified sbove.

O Assignm.nt - The Secured Party of Record has assigned to the Assignes, whose name and address
are contained in block 11, rights in the collateral described in block 11 under the original Financing
Statement ientified above. o ‘

O Amendment - The original Financing Statrinent identified sbove is smended as set forth in biock
11 (signatures of Debtor and Secured Party of Record are required). 10

Types of Parties (check i applicablel:

wrms *Debrtor” and “Secured Party” mesn “Lusses” and “Lassor,”
respactivaly.

* (O The twrms “Debtor* and “Secured Party” mean “Consignee” and

o

¢

|

" £2 Debar n 8 Tranmiring Utkey.

Ky LI

SIGNATURE(S)

,- m Sigaature(s) (only # Amendmant):

4

Description of Collstarel relased, fiynts assigned, Assignes (name and eddress), or smendment (a¢
indwcated in block 10}: ,

RETURN RECEIPT TO:

"z st Capital Corporation, as Agent o 1
woo,, . N ) L p
-~ : 4 — : i
z - Registed, Ene.
N TR T (1) FILING OFFICE ORIGINAL e e fiofence .
Acoroved by Secretary of th of Pernsyvs. ... Gwor WLt aee Wk Lo seemnd b sbe Poe
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NOTE Send ONLY st page to the Department of State You will receive a camputer receipt Pages 1 & 2 ace for County il only
Checl wath the Prothonotary of the Caunty far propet use of this Yarm i that Cmml-y

e

Payes 3 and 4 are lor your recoris

ar -‘~‘~*"‘_ = © COMMONWEALTH OF PENNSYLVANIA - UCC3
PARTIES FNANCING STATEMENT CHANGE —
Debotar somme (iast name first # individusi) and maifing addrasa: mmc-a wl:..a.

" Jgloo Products Corp.
1001 M. Sam Houston Parkway, North

_ Houstom, TX 77401

roverss side of page 4 befere completing

Filing No. {stamped by fing otficer): Data, Time, Filing Otfice (stamped by filing officer):

1
Delrtar name {last name first if indrvidual} and masing address: e F S o $
is Financing Statement Change is presented for fling pursusnt © the Undorm Commerti
and is. 1o be Fled with the {check appiicable box): " 2 Cote.
3 Secretary of the Commonwssith.
[ Prothonotary of __Al1egheny County County
O] Real Estate Records of County. §
Number of Additional Shests (if anyj: 1
Optiona) Specisl Mentification (Max. 10 characters). [}
1s ORIGINAL FINANCING STATEMENT BEING CHANGED
Dobtar same {last nama first i individusl) and M3l ng addrass: This Financing Statement Change relates o sn original Financing Statement No. 0R244
filed with the
O Secretary of the Commonwsaith on (date) .
O Prothonotary of ___Allegheny County on (date) _12/6/94
[ Rezt Estate Records of County on (date) ~
L}
DESCRIPTION OF FINANCING STATEMENT CHANGE
" [ Continuatien - The original Financing Statement identified above is st ettective.

X Tarmi . The Secured Party of Record no longes tlaima a security interest undes the original

Secured Party{ies) of Record namesis) flast name fust if ndivival}
ond address lor secwrity interest information:

Shawayt Capital Corporation, as Agent
200 Glastonbury Boulevard
§lastonbury, CT 06033

2

Financing Statement identified above.

7 Retesss - The Secursd Party of Racord has released the collatersi described in biock 11 from the
collateral covered by the original Financing Siaisment identified above.

O3 Assigamer ¢ - The Secured Pacty of Recoid has assigned to the Assignes, whose name and address
are contained i block 11, rights i the coliatarsl duscribed in block 13 under the origenal Financing
Statmnent dentified above.

O Amendment - The ariginal Financing Statement identified sbove is amended as set forth in block
11 {signatres of Debtor and Secured Parly of fiacord are required). 10

Speciel of Purtiex (check if applicable): . .
O The rms “Debtor” and *Secured Party” mean “Lassee” and “Lessor.
respectively.
Un-m'm'w'wmy'm'cum'w
“Tonsgnar.” sivehy.

Descrigtion of collateral reieased, rights assigned, Assignee (nsme snd aodress), or amerdment (as
indicated in block 10}:

(3 Osbtor is & Transmitting Utihity. .

SIGNATURE(S) |

Oebtac Signatuce(s) (onfy i Amendment):
1
RETURN RECEIPT TC:
Tt
Shawmdt Cepital Corporation, as Agent ) 1
4 \!
(1) FILING OFFICE ORIGINAL Regioted. 1ne

mt——
STANDARD FORM UCC-3 (7-89)

Apronad e Cancatar- Al [ rmmamusatth oof Rpmnevtvama

TRADEMARK
REEL: 002392 FRAME: 0080
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Payes 3 and 4 are tor your re
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NOTE Send ONLY Fist page to the Department of State You will teceive a computer receipt. Pages 1 & 2 ate for County
cords Checlo with the Prothonotary of the County for proper use of this form

Lling only.
in that County.

COMMONWEALTH OF PENNSYLVANIA - UCC3

PARTIES
Dobtar name (last name first i individual) and mailing address;
Igloo Products Corp.
1001 M. Sam Houston Parkway, North
Mouston, TX 77403

Deitor name ({ast name first if individual) and mailing address.

Debter name (last name first f individusl) snd maiiing address:

1b

0 f:nlﬂglm STATEMENT CHANGE
nilorm Cammercial Code Form UCC-3
IMPORTANT-Plaase reed instructions on
reverse side of page 4 beters completing

Filing Ne. [stamped by filing officer). Date, Time, Filing Office (stamped by fiking officer)’

This Financing Statement Change is presented lor filing pursuamt to the Uniform Commercial Code.
and 1$ to be filed with the (check applicable box):

X Secretary of the Commonwealth.

3 Prothonotary of County.

[J Real Estate Records of County. 6
Number of Additional Sheets (if any): ]
Optiensl Special identification (Max. 10 characiers): i 8

ORIGINAL FINANCING STATEMENT BEING CHANGED

This Financing Statement Change relates ta an original Fi g Sta No. _23770227

filed with the:

(B Secretary of the Commonwealth on (date) _December 5, 1994

O Prothonotary of County on (date)

O Real Estate Records of Count;; on {date)

9

DESCRIPTION OF FINANCING STATEMENT CHANGE

[J Continuation - The original Financing Statement identified abave s stilt effective.

Secured Party(ies) of Record names(s) (fast name first if individuai)
and sddress for security interest iformation:

Shawmut Capital Corporation, as Agent

200 Glastonbury Boulevard

glastondbury, CT 06033

2

Specist i heck f applicable):

0O The Jr'm’:'b.:bz"n ('cSccund :;w mesn “Lesses” and “Lessor,”
rgpectively.

{3 The terms “Debtor” and “Secued Party” meen “Consignes” and
“Consignor,” respectively.

(J Dsbtor is » Transmitting Ulity.

SIGNATURE(S)

Detrter Signature(s) {onty if Amendment):

as Agent

4

Termination . The Secured Party of Record no loager claims a security interest under the original
Financing Statement identified above.

O Relesse - The Secured Party of Record has released the coliateral described in block 11 bom the
collateral covered by the original Financing Statement identfied above.

D Assignment - The Secured Party of Record has assigned to the /ssignee. whose name and address
a8 contained in block 11, rights in the collateral described in block 11 under the original Financing
Statement identified above.

£ Amendment - The otig-nal Financing Statement identified above is amended as set forth in block
11 (signatures of Debtor and Secured Party of Record are required). 10

Description of coliateral released, rghts gned, A {name and address) or amendment {as

indicated in block 10):

tal

RETURN RECEIPT TO:

12

STANDARD ERRe 10 3770

P

74y TN IR/ AT/ A/ A

TRAD
EEL: 002392 FRAME: 0081



\ STANDARD FORM UNIFORM COMMERCIAL CODE
) STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

Fouy pertoreson or
| MEASE TYPE hw krm anty arg mamrg.
R TR T Ty S A '
" .n.‘-M-n-uuu\uMl e W™ o be on wesn $ 28" o8 X 10" Orwy ore cODy of RCH GINNONY WS NESd DS CreREreed
o e afficar wah & sea of Tves caomes of Form 3 Long wcrecume of SONSIrS. eIt gy 08 0N Iy I8 OA0 ML & OMEne for Y 390U Carty INCAIR B NumDEr of ahOnet SO stacred
s 0 @ 008 OF JOOGE ST WY O R © DECOMS AXirss. ABSCPOS J0NerEly "N Sl ORI AC Ve NAMe of BCONd Jwrer
8 M ow v of fang, Airg OMioE wel SR TS CODY &8 BN ACKMOWgRTENE
Ths STATEMENT » oresented 1o a filing otticer for filing pursuamt to the Unitarm Commercial Code: 13. Maturty aate {# any):
T Oweotoris) (Last Name First) and acoress(es) 2. Secured Partyues) ana acdressies) For Fiing Cthcer (Date. Time and Filng Office)
Igloo Products Corp. garclays Business Credit, Inc., as Agen
1001 W. Sam Houston Parkway North 200 Glastonbury Doulevard
Houston, TX 77043 Glastonbury, CT 06033
4 This statement relers 10 ongmnal Financing Statement deanng File No R179135
Fieg wan _Harris County, TX Date Filed Qecember 7, 19 34
s, Contwuaton.  The ongnal financing W the foregong Dettor and Secured Party, beanng file number snown above, @ still effectve.
8. Terrminahon. Secured party no IoNger Clawme a sacunty interest under the Anancing statement besnng file NUMber Shown above.
7 Assignment. The secured party's nght under the financing statement beanng tile number shown above 1o the property descnbed n item 10 have

been as8gNed 10 the 2335Nee whose name and address appears in tem 10.

8. Amendment. Financing Staterment beanng file number shown above 18 amended as set forth in tem 10
9 Reieass. Secured Party releases the coilateral descnbed mn tem 10 from the financing statement beanng file PuMber shown above.
10
No. of additionsl Sheets presented:
Barclays Business Credit, Inc., as Agent
v -
2z, -
8y 'ﬁ"//"\
b Y Signature(s) of Secured Party(es)

Signaturets) of Debtor,3) (necessary only if ltem 8 s apolcaoie
(1) FILING OFFYCER COPY - ALPHABEE?A%@}RDFORM-FORMUCC-J

N PR, I
e A nd M Madin W A oh LN cmfios faian oA -

L mean o egrma st TS

_

REEL: 002392 FRAME: 0082



STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

NSTRCTIONS
1 MEASE TYIE g iorm Soul wwy Sy OSriOTIRDN koy meany.
1 Aeruve Secres Py ar Geomy CODmS 40 MNG G | LOEW 10 e g Itcer
3 Zrc:oas Yrg emul M A Srgnm Franceg SLement Lros W an Cee
4 4 =g wace OrOWGRD KN W NPT I NG KM § AMIGUAIR N 3 S0LD D 1TAAT 0N XISHONE VTS DeeeraDy 3 (3 » 3 <0 e vw tODy ¥ ACN MBTONS Ye Wed d0 reserted
sﬁmmﬂa-ammdmm'l <MY KOS B IR ST Ty D0 0N A0 30 JB0S B 3 SOMETET Y T WGIE Yy ACCAD TG WrON 3 MIC OIS SN MLTe)
S 4 :awmre @ CTOD8 f JOOGE WGP WS W ¥ G JMCOME bl JEICTOB JINITIY T B 1IN A e e X BCOm Swwr
8 Al e tems 3 wwg hiwre) 20TEr Wil "ERIN T CODY 28 AN ACR OWSOODTErE
The STATEMENT 3 oresented it & hing athcer far “iing Sursudnt 'C the L~icrm Cormersal Code 13 Vatunty zate ary}
1 Cevtoris) (LA Name First) and adoressies) 12 Securec Part.oes: ard acaressies. | T3t Fing tficer Cate, Tre and Fring CHhcel
I9loo Products Corp. 1 Barclays Business Credit, [nc.. as Agen
1001 w. Sam Houston Parkway North ' 200 Glastonbury Boulevard i
Houston, TX 77043 * Glastonbury, CT 06033 |
- . i
< '
t I
: )
. H
t
4 This staterent retery 10 nGingl Firancing Slatement Seana; = 2 " R179134 i
Foeg win _HArLris County, TX Sare £ ea Qecember 7, L) L
5. ContinLation The onginal hnancing statement Detween tne foregoing Oedtor 3nd Secured Party. 0eanng hie AUMOEr SNOWN 300V, ¢ stil attectrve.
a8 Termmaton Secured oarty N0 IONGEr SLMS 2 secuNty NTIrest LNOr (he fININCING Statement Deanng fig ruMDer shown aoove.
7. Assgnment. The secursd party's nght under jhe hnancing siatement beanng hig NuMDer sShawn aDove 10 the property descnted N item 10 have
Jeen 23MgNed 10 the aSHIGNEE whOe NAME 3G J0CIESS ACCES i tem 10,
3 Amenament. 7 nancing Statement teanng e NuMOEr SNOWN JDOVE @ AMenced as set 3eth «» item 10
9 Fewase. Securec Party releases ‘Ne C3ateral qascriceg 0 item 10 from (Ng HNaNCING SIAIMENT DEANNG f@ NUMDEr SNOWN A0OVE.
10.
No of aaditona Shewts presented:
Barclays Business Credit, Inc., as Agent
LA
a ‘\q/ - L—
8y * 4 Sgratures) of Secured Party(es)

SiGratures) )t Ceotert si inecessary drry 4 tem 4.¢ scCcace

(1) FILING OFFICER COPY - ALPHABETJLCAL . o coamucc-s

TRADEMARK
REEL: 002392 FRAME: 0083




STANDARD FORM UNIFCRM COMMERCIAL CODE ’
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3 ®

3 43 SO0y 3 WOh 0CNOY YHem "ae0 Dn creserded .
Somvenape 'Ot T 80eS Oty wuv—vm:'.-m

PP IR PTVE

Thi STATEMENT 3 oresented 10 a g officer for hing pursuant (o 'he Uritar= Commercial Sode: 7 |l Matunty date 1 any): .
T Deotons) \LASE Name Fi3t) an0 200ressies) T Securec Party) e8] ard Icdressies) F31 Furg Cthcer (Date, e ang Fiwg Offce)
Igloo Products Corp. Shawmut Captial Carporation, as Agent
1001 W. Sam Houston Parkway North + 200 Glastonbury Baulevard °®
Houston, TX 77043 ! Glastonbury, CT 06033

4 This statement refers 10 Jnginal Fnancing Statement Zeanrg 7:e MO 2]“3l
g e _0Cretary of State, TX Dase Fiad Oecember 5, 9. 3

Ld

Contruaton Tmmwmsumvmmwm ana Secured Party. eanng tie nUMDEr shown above. 1§ stH etfectve.
Termmanon. Secured Darty no 'ONQEY Clawna 3 securty Nterest LNAer the financing statement beanng filg NUMBEr INOWN ADOVE.

4 ASHGNMANt.  The 36CUNed Darty's NGIYt UNOEN INe FNANCING SKATITNENT DEANNG (e UMD SNOWN ADGVE 10 the CODerty JeSCNDEd i item 10 have
DONN 23815060 10 e ASSGNEe 4NOSE NAME NG AITIESS J0DEAS N Hem 10

3 Amenarent. =nmswmmmmwmauo;msmuwlonn-nm|o.
9 Relsase. Secured Party releases !he :oilaterai Ce3Cnoed « item 1G from the hnancing statement Deanng hie numeer shown abcve.
10.
®
@
NO of acgitonal Sheers oresented:
. Shawsut Captial Corporation, as Agent °
.. 8y /fla',"/// :\. .
! Sqnatursi ot Deow0rts) Inecessary dniy o ftem 3 s Jopncacies AL Sgnaturels) of Secured Partyies)
l (1) FILING OFFICER COPY - ALPHABEE%ARDMO FCRM - FORM UCC-3 ]

REEL: 002392 FRAME: 0084
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

o
R B AN D8 SO O JOONONS e elerson § 1 3 @ 3 107 W Sy
D0 N W WS RO NI 3 IONErER 'Y e WaLed Dty

e ay A Wh KINON OIS “aad 08 ryseried
awﬂmaan-mhmm'p‘mnumnwm’mai

TOCHY T o 3 AEWNON WSS acreq

e spm-

Thee STATEMENT 8 presenteri 10 3 fikng officer for filing oursuant o the Urikarm Commercai Coce. I 3 Maturty sate of anyy

T Deowrtal (Last Name First) and aodressies) [2 Securea Panytes) arc acdrassies) For Frg OH<er 1Cale, Trma anG Fing Gce)
Iglao Products Corp. . Barclays Business Credit, [nc., 3s Ageny
1001 W. Sam Houston Parkway, North I 200 Glastonbury Boulevard

Houstan, TX 77403 !Glastonbury, CT 06033

4 This statement refers 10 onginal Financing Statement Deanng Fie No 120629
Fiec wan _DeRON County, AR

nate Fueq December S, L
[ Conbmuaton.  The ongnal inancing statement detween the foreqoing DeOI0n and Secured Party. Deanng fie "umber shawn aDove, 3 stil stfecive,
Termvanon.  Secured party no lONQEr CLINTY 3 SECLATY NteEst UNGer th HNANCINK) SWAIMENt DEANNG e NUMDE SNOWN DOVE.
or The d Darty s rgiht under the financing staterment beanng hie NUMBEr SNOWN aDOVE 10 the DrODArty descnDed it item 10 have
been 3330ned 10 the issgree whoss Name and J00Mess A00EArs in item 10
8. Amerdment  Finanting Statement besnng tile AuMBber Shown above 18 AMenced a8 Set torth in item 10,
9. Retsase. Secured Party rewases the COllateral cescribed n tem 10 rom !he inancing statement Deanng hie PuMBEr Shown above.
10.

No_of acaona Sheets oresented:

Barclays Business Credit, Inc., as Agent

. . Flm '
By By s 1% Prs u/-/\
4 Gnatuees) of Dedion s} necessary only it tem 3.3 appicatie’ 9

S
(1) FILING OFFICER COPY - ALPHABETICAL

STANDARD FORM - FCRM UCC-3

REEL: 002392 FRAME: 0085

st @




STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

Y Y TV

The STATEMENT o oresented 10 a hing otfcer for filing oursuant 0 the Uniterm Commercial Code: [3_ Maturty sate Ll any):
1 Dector(s) ILast Name First) and aadressies) 2 3ecured Partyes; ind acdressies) For Fiirg CHhcer (Date, Time and Filng Otficel
[gloo Products Corp. 8arclays Business Credit, [nc., as Agent
1001 W. Sam Houston Parkway, North 200 Glastonbury Goulevard
Houstan, TX 77403 Glastonbury, CT 06033

4 Ths statement raters 10 onginad Financing Statement oeanng “ie No 93‘528
Feawen _S8CTELAFY Of State, AR Date Fied December 5, o

Contruation.  The ongnal financing statement Detween (ne foregong Deotor 3nG Secured Party. beanng fie number Sown above, ¢ stil etfectve.
Termeranon, Secumd oarty N0 NG Clawne @ 3ECUrity Nterest LNOMM THe HNBNCING SEMMENt Deanny tike NUMDEr ShOwn sDOve.

Assgnment. The secured party's nght under the financing statement beanng file number shown above 10 the DroDerty descnbed v tem 10 have
been assgned [0 the assugnee whosé nams and JICress acHEas I item 10

8 Amengment. ﬁnm'swwmmmwmnmnmnubmmmlo.
2 Release. Secured Party the ¢ a n Item 10 rem the hnancing statement 0eanng file NuMOer Shown acove
10.
No. of aoamonal Sheets presented:

Barclays Business Credit, Inc., as Agent

s Sh ut rporation, as successor-in-Interest
. B S e o
v Sgranucets) of Ceomons) (necessary aniy it ! Mo 3 13 JCCICaTH) T Bgnstures) of Secured Partytes)
(1) FILING OFFICER COPY - ALPHABETICAL

STANDARD FORM - FORMUCC-3 ‘

K
REEL: 002392 FRAME: 0086
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

1
?
b}
4 7 o e g
1
(¥

They STATEMENT w presented o a filing otficer or fling pursusnt 1 the Undorm Commaercwl Cade: l:. Matunty date (f any):
T Cetuorte) (Last Name Frst) and acdressiea) 2. Secured Purtylws) and 300resmIes) For Fiing Officer (Cata. Time and Fiing GFfce)
Igloo Products Corg. Barclays Business Credit, Inc., as Agent
1001 W. Sam Houston Parkway, North 200 Glastonbury Boulevard
Houston, TX 77403 Glastonbury, CT 06033

4. Ths statement refers 10 onginal Financing Statement deanng Frie No 302428

Fieg wen _NebDSTEr Parish, LA Dars Filed Decenber $, 19 94
L% Comtiruation.  The onginal financing he foregowng DebIor and Secured Purty, Deanng Mo AumDder sSNown above, @ st stfective.
[ Termwaton.  Secured Dty N0 IONQEr CLANMS & SeCLtY Wtereet UNGEN e NANCKY ABMMENt DESNNG 8 AUMOSr ShOWN ADOVE.
7. Asasgr The d Drty'S NQIN LNGEY the fINENCING SAEMENt DEANNG fie NUMbEr Shown 2DOVE 10 e SOOIty deacnbed n tem 10 have

Coen 3880re0 10 the 288GNee whose Name and aiireas aADOears » Rem 10.

a A Fi g Stater bdeanng fils rumber shown above & AMencsd aa set forth n ftem 10.
9. Raisase. Secrred Party isases the collstersl descrbed w1 hem 10 rom e linancng statement beanng Hle uMber shown aDOVe.

"% pebtor's id. no.: 36-3474772; Secured Party's id. no.: 06-1031656.

No. of acdtonsl Sheets presented:

arclays Dusiness Credit, Inc., as Agent

By: Shawgut Capi 1( rporation, as Successor-in-Interest
gy _p Lt A
& Sgnatyrelsi of Dedtort sl (necessary only ¢ tem 8 & acoicadie) -7 Sqnaturs(s) of Secured Party(iee)

(1) FILING OFFICER COPY - ALPHABETICAL = . .o\ cc

REEL: 002392 FRAME: 0087



STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

|

TYPE pp arm FOrl %y Mo GArTEnon or Tamrg

Sennrnd Pty e OuplN CCOWS M Mg ST ] CI0NS 10 8 g Jfcer
M 0 TONE Franong JRmment "urosr ¥ e g

arwy man o e form @

if
i

o wpece orovwaed

YT I TIR
agum

Wmmnmawrmmmn!'l! ¥ 9 00" Drey 3 200y of BCh J0ONONY Vel el

T e w8 38 of ‘Twee copwm o Form +] LG MIEGUES OF JORMEr . ~wuanuomm.mv~mm'mnw:a~::~

o TP F OO SPCR e O W T DECONS Ariured WICION Rl TN BB e SO e IR 3 WEO) Swee s
2 Pe wre o vy, WA OGN ol N WG CODY 4B I ACKAOWIORTEN

Thia STATEMENT 4 oresented to a hing cthcer for hiing oursuant 10 the Unilcrn Sorercal Coce ‘ 3 Matunty sate d any)
T Outtor's) (Last Name First) and acoressies) T2 Secuiec Parfy: es) 1rGC 3 ressies) For Fling Cricar 1Oate, Time and Fig GRS
[gloo Products Corp. ! Barclays Business Credit, [nc., as Ageny

1001 W. Sam Houstonm Parkway, North 200 Glastonbury Doulevard
Houston, TX 77403 Glastonbury, CT 06033

|
!
i
i
{

4 This statement relers 0 drginal Financmg Staterent dganrg Fie No 1606600

Fregwm _S€CTELArY Of State, NJ Sate Fied December S, L)
L} Contnuation.  The ongnal Nancing Statement detween N foregoing Dedtor and Secured Party. Deanng file number SrOwn above. @ STl etfectnve.
[} Termnaton.

Secured party no ICAQEr Clauns a secunty terest under the hnancing statemernt Deanng fill NUMBDEr ShOwn ADOVE.

~

Assgnment. The secured Darty 3 Mght LAOSr the hNANCING Statement DEanng Hig NUMDEr Shown JDOvVe [0 the DrODerty cescnbed i item 10 have

Dean a33:0ned 10 K a32GNEE whOSe NAME IND JOCMESS J00eNS n item 10,

8 8 Amencment. Financing Statement DEanng i@ numbder shown JDOVE 'S AMenced as set forth in tem 10
Reloase.

9 Secured Pyty reeases the SCualeral 2e3crbed i item 10 rom the HNaNCIng SLAIEMEant DEArng hie UMD Shown ADave.
10
No. of adamonal Sheets presented:
Barclays Business Credit, Inc., as Agent
By: Shawwiy Ca lta} Czr Fation, as Successor-in-Interest
i gy "'!. ! Z(:. /Zu ,’( —
8 Sgratures) of Cedtons) (necassary anly o tem 3 3 accihcacier. AL T Sgnatureds) of Secured Party(es)
‘ -

(1) FILING OFFICER COPY ALPHABEETIAﬁDARDFORM_FORMUcc.a

e T M A % 2%

e

REEL: 002392 FRAME: 0088



STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

i
!
!
1]
!
s
]
!

Thee STATEMENT @ preserried 10 a hhng officer lor fikng pursuamt 10 the Undorm Commercial Code 3 Matunty gste (d any)
T Owotoris) (Last Name Frst) ang aidress(es) 2 Secuwed Partyres) and adaressies) For Frng Otticer (Cate. Time ana Fing Offce)
1gloa Products Corp. Mezzanine Investment Limited

1001 W. Sam Houston Parkway North Partnership-7, a5 Agent
Houston, TX 77043 200 Park Avenue, 21st FL.
New York, NY 10166

Attn: Senior Vice President

4. Ths statement refers 1o ongnal Financing Statement deanng File No. “73369
Fieg wan _o8CIELAry Of State, WI Date Fiea Deceabder 3, 19 34

™ -

Secured Darty No IDNQEr Claams 2 secunty Nterest uncer he fnancong beanng tile shown above

The secured Darty's rQNt unOer the fingncing statement beanng hig NUMbEr SAOWN 300ve 10 NS DrODArty JeSCNOed » tem 10 have
been 2380n0d 10 the SNee whose NaMe NG acdess ADOears m tem 10

Contnuation.  The ongeral francng statement between the ioregong Dedtor and Secursd Prty, beanng file number Shawn above, & sl sflectve.
Terrmngnon.
. Asmgrment,

Ararament  Financng Statement besnng fie number shown above s amended as st forth m Rem 10
Secured Party reieases Ihe collaters descrbed «n tem 10 from the finsncing stalement beanng fie NUMBEr SROWN above.

No of addntional Sheets presented

By By
Sqranmi s of Detworts) (necessary onty i tem 8.3 apcicabie!
~ ALPHABETICAL
. (1) FILING OFFICER COPY  TANOARD FORM - FORM U

TRADEMARK
— REEL: 002392 FRAME: 0089
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STANDARD FORM UNIFORM COM:JERCIAL CODE
E, ASSIGNMENT, ETC. - FORM UCC-3

STATEMENTS OF CONTINUATION PARTIAL RELEAS

ou spm-

Tha STATEMENT @ oresentad 10 3 hing officer tor filing Dursuant o the Undorm Commercel Code

13. Maturty date (d any)

T Deowors) (Last Rame Fis{) anC a00reesies) 2 Secured Party(ms) and a0dressias)
Igloo Products Corp. | Mezzanine Investment Limited
1001 W, Sam Heuston Parkway North Partnership-7, as Agent
Houston, . TX 77043 200 Park Avenue, 2lst FL.

) New York, NY 10166
Attn: Senior Yice President

For Fikng Oftcer (Date. Tume ang Fing Offce)

4 Tha statement relers 10 ongnai Financing Statement Deanng Frie No AL47834

Oate Fiad December 9,

kL

Fied wan _S€CTRtArYy of State, OM

L

Cortinuaton.

mww'wmmmmmmwmm%.wmmmmm.-nmm.
Secured party na I0NQEr Clawma a security interast under the HNanciINg statement beanng file NUMber shown above
The secured oarty's NgiY under IMa fMancing stalment beenng file NUMber Shown aDowve 1O the Property descndbed m tem 10 Rave

Tarmmnanon.
T Assgnment.

been 2380N0d 10 e ASSKNEe WNOSE NAME Ard aress apoaars ot e 10

s Party he a

X B Amgnament.  Financing Statement Deanng hig NUMDEr SNOWN ADOVE 8 AMENCed 28 3¢l forth  Item 10
° a <

in tem 10 from the hnancing statement Deanng file MuMber Shown above.

10

No. of aagnonal Sheets oresentsd:

Mezzanine Investment Lim’te/t Partnership-7, as Agent
Vi L L Z

8y 8y
] 3} of Dedtor(8) (NeCessary onty £ ftem 8 18 apoica

Sgnaturel I
ER COPY = ALPHABETICAL
(1) FILING OFFIC STANDARD FCRM - FORM UCC-3

TRADEMARK
REEL: 002392 FRAME: 0090

® &6 6.6 ¢ ¢ ¢ s o



STANDARD FORM UNIFORM COMMERCIAL C
PARTIAL RE

ODE
. ASSIGNMENT, ETC. - FORM UCC-2

STATEMENTS OF CONTINUATION ®
Fuit vy TG perretion \ matrg s
SN TVIU Pan tvm.
R T T Py Ty _
Y 1 ”.“-ﬂllﬂ".‘. O AR SV OF GO OA MDY PaNR. Greseratsy 3" X § o § Ty of AN CENRO SN el 0 srenered .
-ta oRon wih o e of Fees capms of fgrm 3 Loy RO Of CORMIFE. O.. Y 0B OR Y BLs RO PV § OIFwarewre Ty FOER W R O SSOROME Shealy R
PO » GUSS ¥ PEER W WY ¥ Y B IOV AL, ETOS guwely PR e suin B OVe YR O AKIIY G
& &t tom & Ay vy ofic wil AT Purd iy 89 &1 acRSOBRAgETEnt |
The STATEMENT & creasnted 10 & fing cficer for filg purmsent ko the Undomm Commercial Code |3 wenurty aute (4 e @
T, Owbions) (Last Name Frst) and acoress(es) 2 Securec Partylws) 3G 200MRSseS) For Fing Officer (Oate, Twne and Fing OIfGe)
Igloo Products Corp. Mezzanine lnvestment Limited
100! W.-Sam Houston Parkway North Partnership-7, as Agent ®
Houston, TX 77043 200 Park Avenue, 2lst FL.
New York, NY 10166
- Attn: Senior Yice President
@
4. Thia statement reters to onginal Financing Statement bearmg Fie No 1607837
Fisa wan _S€CTRLAFY Of State, NJ Date Fied December 9, Y @
5. Conoruston.  The ongnal Anancng statement between the loregong Dettor and Secured Party. beanng e numMber shown above. & Sbil eftective.
8. Terrenaton. Secured party MO IONgEr Cleame & seclty Mierest unoer e fnancry statement beervy file NUMber shown sbove. .
r. Asmsgryment The secured party's gt under I INANCIND SERNSMENt DEAYY] hit NUMOSr ShOWN aDOVE O the DrODErty dsscnbed n Nem 10 have
DOBN SAHNEC IV 1N 20ONE WHOAS BN AN AGCISES A0OSSTS N em 10
8. A F g S beanng file shown abOve & amendud as set forth »n hem 10, ‘
0 Relsase. Secured Party reieeses the colaiiral Geecrbed n em 10 YOM the FMARCING SASMert Deanng fils nUMber sShown above.
10.
@
L J
No. of andmhonal Sheets aresented:
Mezzanine Investment Lini}ﬁdﬂPar;n;rship-;‘ as Agent ®
8y By -S 31 g Secure
Sqnaturecs ) of Cedtari s) (nacessary onty 4 fem 8 8 20ciCaDie). '
(1> FILING OFFICER COPY = ALPHABETJICAL . oo icca [ / ®

TRADEMARK
REEL: 002392 FRAME: 0091




STANDARD FORM UNIFOR“ COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

!
'%
Ei
f
!
|
|
}
!

The STATEMENT 8 oresermed 10 a fing officer for fikng pursuant 1 the Undorm Commavcal Code” [J Matunty date (¢ any):

1. Osomr(a} (Last Narme First) ang aooressias) 2 Secured Partyies) and a00ressies)
Igloo Praducts Corp. Mezzanine Investment Limited
1001 W. Sam MHouston Parkway North Partnership-7, as Agent
Houston, TX 77043 200 Park Avenue, 21st FL.
New York, NY 10166
Attn: Senior Vice President

4 Tha siatement refers to onginal Fnancing Stanment bearing Fie No_ 434003
Fieo wen _S0CrRtary of State, NH Daw Fied December 9, KT

For Fing Officer (Date, Trme and Fing OFCe)

The ongnal Rnencing statement between the foregong DEdIOr 40 Secured Party, Deenng e NUMDET ShoWN ADOVE, & Itill shecthve.
Secured Darty NO IONGIN CIANMS 3 SECUNtY FMerest uNaer The HNANCING Statement beanng filg NUMDEr BNOWN BDOVE.

The secured party’s nght under the Fnancing statement bearyy e Mumoer snown above 10 the roperty dsecnbed n #em 10 have
been asned 10 the MQNES whose NaMe a0 address 40psars n kem 10.

]
{

Francing Staement Deenng file Aumber shown above & amenond a8 set forth «1 hem 10.
Secured Party relesses the collateral described in Rem 10 from te finsnoing statement Deanng fis NUMBEr Shown ADOVE.

-
,f

No. of sdditonal Sheets oresened:

o Sonaturets of Dediorts) (necessary onty 4 tem 8 s a00iCabie) ' 8
(1) FILING OFFICER COPY - ALPHABEE D'LhDFORM FCRM UCR-3

Mezzanine Invesjment Lilizvg,jirgn;rship-7./as Agent

TRADEMARK
REEL: 002392 FRAME: 0092
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e sl
-
i

m-ﬂmﬂ!nt-:;-unn&mdkvkvﬁmunm?:::UMumcmmnmgcw, lJ Maturty ate (¢ anyr
1. Omtaor(s) (Last Name First) and addressi o) . "QPW(‘!IW mm“! - F?‘“?I%
Igloo Products Corp. Mezzanine [nvestment Limited " Othcer 1Dats. Tema g Fikng Offcay

1001 W, Sam Houston Parkway North Partnership-7, as Agent

Nouston, TX 77043
JTax 1.D.#: 36-3474772

200 Park Avenue, 21st FL.
New York, NY 10166
Attn: Senior Vice President

4. Ths suatement refers to onginaé Financing Starement beanng Fie No 2086995
Fisd win _o8CTetary of State, X§

Daw Filea Oecember 9, 19 M

S Contnusbon.
[ 3 Terrmngton
7. Assnment

mmmmmmmmomnw&wmm,mhmwmm.-mm
Snxwmwhwm.mmmamhhmuwmhwmm.
Yr-mm'smmmwmmmﬁnwmmnhm [

dsscnbed ]
wmnmmmmmmmnmm oo 10 e
Frmswmﬂowmmnmuubnnnmw.

Secured Party the aw: mmmmmm\gmmmﬂawmm,

8 Amenament
9. Remass.
10.

No of aoamona: Shesty presented:

Mezzanine Investment Li?’,teg Partnership-7,, as Agent

8y.

By

ture(s) ot DECtorts; (necessary only  nem 3 .18 aocicadie)

Senaf :
(1) FILING OFFICER COPY - ALPHABETICAL

STANDARD FORM - FORM UCC-3

TRADEMARK

A ———— REEL: 002392 FRAME: 0093
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STANDARD FORM UNIFORM COMMERCIAL CO

DE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMIENT, ETC. - FORM UCC-3

@
METRCTIONER
A e e S 0 ey
1 Erumes Hry wie:. ow ¥ » oYW Frarcry Samrawre vy B B8 . -
4 U vw e gOWnd W % AWNEE) 08 B M 9 T NS ST DS Grued O SXMDW WEen ety 4 X §° o 7 A 10" Ovy e caoy of AUCh XSO IS "eed DR prasereed
unh“ﬂu-amu—-ahﬁmmcwn Ty D9 O ary Bie CRO® I & CoewS Ry e Dty NOKam Te UTeW 3 EIFRONG SNSR SNcres .
3 7 ooflames @ OU0S ¢ UUAR wMCh @S O &Y 1D 0E0OFY WRISE. SRECTDN Qraly W ar SIS W VO NITR G/ TSCTNY ouvee
¢ Nt ww @ g vy oo i R FUN CONy S8 BN ICRATRIPITIIR
The STATEMENT @ cresented 1o a fikng officer for fing pursuant 10 the Uindorm Commerciat Code. 3 Maturty date (4 any): o
T Dworor(s) (Last Narme F3t) and a00reesies) 2. Secured Partyiws and acdressies) For Fing Offcer (D8N, Time and Fing Ofhce)
19100 Products Corp. Mezzanine Investaent Limited
1001 W, Sam Houston Parkway North Partnership-7, as Agent °
Houston, TX 77043 200 Park Avenue. 2lst FL.
. New York, NY 10166
Tax 1.0.#: 36-3474772 Attn: Senior Vice President o
4. Tive statement reters 10 ongunal Financing Statement beanng Fie No 1528253
Fiea wan _SECTEEAry of State, KS Dase Fre February 5. 1930 [
s, Continustion  The onginal inancing statement between the foregong Dedtor and Secuned Pasty. desnng fils number shown above. & s effective.
[ Torrenation.  Secured Darty No 1onger CINTA & SECLNty IMEMES! LNGEr the ANANCINg StEtement Seanny filg NUMBer shown above. .
r. Assgrment. The secured perty s nght under the financing staterment beanng file NuMber shown adove 1 the property descnbed in tem 10 have
been asagned 10 the ASsGNee whose name and a0dress ao0ears n hem 10
8 Amgroment.  Fivercang Statement beanng file number Shown aDCve 8 AMeNOed 28 38t Orth in tem 10, .
[ Reigase. Secured Purty e 0 Item 10 from the Anancing statement beanng file number shown above
10.
@
o
NG of_addtonal Sheets presented:
i imi “ ip- Agent
Mezzanine Iuveitﬂent,Lmn),dlir?yshw 7/ as Ag °
o & ﬂ%@ﬂ/f/’xzﬂ
' SQratLre s 3 Deoror 31 (neCRssary oriy f item 3§ 200ICaDM} gratue s) of Sepured
Py = ALPHABETICAL / J
(1) FILING OFFICER CO STANDARD FORM - FORM UCC-3 .

TRADEMARK
REEL: 002392 FRAME: 0094
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STANDARD FORM UNIFORM COMMERCIAL CODE
PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3 ®

ow apwa
-
1

The STATEMENT @ presented to a g officer for g UM 10 the Undarm Commercial Code. |3 sanurty aate it am) @

SRge il

7. Ostroris) {Last Name Frrst) ang aooressies) 2 Secured Partyiws) and aodressies) For Fing Officer (Date, Time and Fiwng Offce)
Igloo Products Corp. Mezzanine [nvestment Limited _
1001 ®. Sam Kouston Parkway North Partnership-7. as Agent
Houston, TX 77043 200 Park Avenue, 21lst FL.
New York, NY 10166
Attn: Senior Vice President
4. Tha matement refers 1o onginal Financing Statement bearng Fiie No 003339490 '
Fieg wen _S8CTOLAry of State, IL Qate Fiieg December 12, g M
§. Cornuation mmmmtmmmMWNMWW.mmMWMM.-mM.
e. Terrmnaton. &wmmmmmawmmnmmmmmmmwmm.

Assgnrmgnt. Th-uwoarw'uqmmnmNummﬁhwmamnmmmnmtom
Doen as3gned 10 (he 2580Nee WhOSe NAME AN 200ESS A0PearS » ltem 10

|

7
[ % Bmm Finanong $aement basnng fke NuMDEr Shown aDOVe © 3MeNCed as 3et forth i item 10

Vn--. Wancmmummmmmlommhwqmmmwmmwvo-nm
Ng of 30gtiona Sheets oresented:
Mezzanine Investmﬂn Lunti/artplshw -7, ' 3 Agent
oy By
Sgrature3) of Deowor(s) necessary onty f lem 8 & apoiCaDe!
(1) FILING OFFICER COPY -~ ALPHABETICAL

STANDARD FORM - FORM UCC-3

TRADEMARK
REEL: 002392 FRAME: 0095

v wrgaa



STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

]
ETRUCTIONS. [ Y
1 MEASE TVIU g vm Pl orey SKvv) Bartoraien Ry Medeg R
7 Fgess 30w ety 50 CSORY COUNS B0 SN0 e ) coDee 1© M akcer
3 Ercums Ry Was). 4 % 0 SO Frarcrg SBwTen e eng S |
& 0 e IO PO W Wy A g) O N YW @ e AmvS) WOLE] OB COILEE On Sl SR Orwerably 3 X 37 or 87 X 10° Orvy 0ne ooty of auch aSmonal Sheely ASSd DS PSSR .
u e Ay ofiow wih ¢ =t & Uves copes o Form 3 LOng $recAss 0 COMMIT. 912 Mgy D6 O &% 420 SAOW "Il 4 COMergnt K7 M9 SBOSS] ONFTy FOCHN M AUMOl O aSOTen BeE Mol
4§ colmers & SN0 O GROEE WINCR O9 OF T 1D DECOT® YIRS SINCTOR GRrrally TS el SUIIE 47 v e OF CONS Owee
@ N e one ol Mg frg SRS sl BT W CXDY B8 BN A0 NSOGB
Thes STRTEMENT & oresented to 8 hing officer for hiing pursuant 10 ihe Unitorm Commercial Coce la Maturty gate tf any) .
1. Detwor(s) (Last Name First) and aodressies) 2. Secured Partyiws) and aocressies) For Fiing Othcer (Date. Time ana Fuing Oftice)
[gloo Products Corp. Mezzanine [nvestment leted
1001 W, Sam Houston Parkway North Partnership-7, as Agent ®
Houston, TX 77043 200 Park Avenue, 21st fL.
New York, NY 10166
Attn: Senior Vice President ®
4 Ths statement reters 16 onginal Financing Statement bearng Fiie No 002676139
Fieawin _SeCTEtary of State, IL Date Fired February 6, T |
L2 Contnuaton.  The onginas hnancing " the ¢ 5 Debior and Securec Party. beanng fle nuMber shown 3bove. 8 Shil effectve.
8. Termenanon Secured oarty no loNQEC Claims a securty nterast uncer the Anancing bearng tie shown above. .
r Assgnment. mmmmsmtmmlmmmmtmmmvumwmawnmmmmwnm10h.n
DOON A330NeC 10 1N 359N WNOSE Name and AOATess appears  ftem 10
[ Amendment.  Financing Statement Deanng fie number shown ID0Ove & amended as set forth in tem 10 o
9. Resase. Secured Purty releases the collateral described i term 10 rom e hnancing statement Beanng lilke rumber shown abowve. - i
10.
o
Caa s
o
No. of adamonal Sheets orvsented:
mezzanine Investaent Limited Pprznership-7. a5 Agent .
By B8y
SrE ) O LeCIC- 81 (Pecessary dory if tem 3 13 apohcapied
= AL ®
@) FILING OFFICER COPY Aa.Pr-aABETx‘&cmmmm_;owmc_3

T-RADEMAR e e————
REEL: 002392 FRAME: 0096
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STANDARD FORM UNIFORM COMMERCIAL CODE
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3

1 AEANE = maivy

2 fovom Ssosw Puty erw Quiir csowe o e ) ceBes © e e

3 G g BusL SU N 7 O FAgory Salewt el wd e .

1 1 0w N T W wy Apwis) On e lre @ % aurtv i) SRAAT D9 COLEK I SO SNean. Drvteracs 3 X § or 87X V0 Orév ore 000y 0f BMOh SOSRDNGS PGS "m0 B8 venareg
.n-.’h-‘.-au-a-—am )mmﬂa—--*M-mnu-mutmunmmmhwumv—m

3 0 catenwrs ¢ CURS OF JUOES SRS ¥D O 9 B DECITE el SHCTOS JErally TN R SIS 0 QM A O TBCONT owner

’

Thas STATEMENT 18 Dresented 10 a hng othcer for hing Dursuart to the Undorm Commercial Code lJ Maturty aate (# anvi

Oeovor! F 200reesi 2 Secureq Pa : p
llll‘oo Proald:':‘t’smc':r p'.‘" - * MeZzanine investment Limited For g Oricer (Qate. Time ana Fang Offca)
. 1001 W. Sam Houston Parkway North Partnership-7, as Agent
Houston, TX 77043 200 Park Avenue, 21st fL,

New York, NY 10166
Attn: Senior Vice President

2

4 Thu statement refers 1o onginal Financing Statement bearing Fie No 935380

Fieq wan _SECTELAry of State, AR Qate Fia Decesmber 9, kL
S Cormnuahon Tr-orwﬁnmmshmb«mmbammm&mm%.mmhﬂmwmm.-ﬂm.
[ X Termnation Secured pirty NC IONDET CIAIMS 3 secunty interest UNCer e Fnancing statement Deanng Hie NUMDEr IhOWNn 3DOVE.
?

Assgriment. Nmmuﬂysmmmelmumv-bmmmmmmmMWMMlom
Desn 25310n0d 10 (N 2350nee wihose Name A a0dress apoears i ltem 10

Y Bmm Financing SWatemant Deanng e AUMOSr sShown aDove 18 amenced ag set forth i tem 10
. Relsase.

9 Secursq Party reeases the collaneral descnbed n flem 10 from the HNANCIG tatement DEaNNG Hie MUMDEr SOWN SBOVE.
0
No of sadmonal Sheets presented:
Mezzanine Investment)«iuited Partnersgjp-T. as Agent
i " y4 P /
oy By

turecs: of Deotoris! (necessary onvy if tem 3 s apoicaows

o A TICAL
(1) FILING OFFICER COPY ~ ALPHABETICAL . .

o @& o

NN

REEL: 002392 FRAME: 0097
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STANDARD FORM UNIFORM COMMERCIAL CODE N
STATEMENTS OF CONTINUATION PARTIAL RELEASE, ASSIGNMENT, ETC. - FORM UCC-3 Y
PETTLCTONE
Yt SREE |
; :.':. o - '._'-E ::'L“.:. o &m::_.:“‘:&m :.:g.::__:.'.:..‘. o e e o T vt 2 s ®
& Ao e o Sy oy ONON Wil AT 1w CoBy 1 WM S TRIgITERL
Tha STATEMENT @ presented o a fing oftcer tor filng pursuant to the Undorm Commerciat Code: Js Maturty date {4 any): .
T Oworor{s) (Last Name Fusl) and a00easles) 7. Secured Partytwsi ang I0CTesHes! For Fiang OHicar (Date. Tema and Fig OMca]
lgioo Products Corp. Mezzanine [nvestaent Limited
1001 W. Sam Houston Parkway North Partnership-7, as Agent
Kouston, TX 77043 200 Park Avenue, 21st FL. |

New York, NY 10166
Attn: Senior Vice President

L
4 The statement refers 10 ongeal Financing Statement beanng Fie No 028842 e
Fiag vt T Oate Foea February 9, 1590 ®
S Cormruation.  The ongnal finanting sutement Detween the foregong Deotor ana Secured Party. besnng file nUMber 3hown above. @ stil stlectve.
) Q. Tarmenahon. Secured DMty MO IDNOEr CLIIME 2 SSCUNtY KBreSt UNOET e FINENCING SIALEMeDt heanng lis NUMBer Shown asbove. .
7. Assignment. The sacured party' s it under the KNaNCIY slatement beanng fie NUMDEr SNOWN aDOVe 0 the Droperty descnbed in kem 10 have
been 838:0ned 10 the 688008 wNO3E NAME 3Nd J00rESE ADDSATS 1 e 10.
' [ ¥ Bmm Financang Statement beanng file rumber shown above @ aMenced a8 3ot forth m item 10. .
9 R Secured Perty the descrioed n ftem 10 from the hnancng statement Deanng filk WMOer Shown above
10.
L
No. of addmonal Sheets presented: .
Mezzanine Investment Ljmited Partnership-7, as Agent
o) olBé L ¢
P 8y
Sqrar.w sl o 40WNe) necessiry ony ¢ em B3 .w“'?.!chL
(1) FILING OFFICER COPY = ALPHABETICAL . . oiicca @

REEL: 002392 FRAME: 0098




STATEMENTS OF CONTINUATION PARTIAL RE|

ap apma
’ -
1

The STATEMENT 8 pressrind 1 & fling officer for Fing pursuant to the Undorm Commercal Cooe

STANDARO FORM UNIFORM COMMERCIAL CODE ,
LEASE, ASSIGNMENT, ETC. - FORM UCC-3

lJ Maturty date (4 any).

1 Deotorte) (Last Name Frst) and sooressies)
[gToo Products Corp.
1001 M. Sam Houston Parkway North
Nouston, TX 77043

2 s.and'w-t)mmnwn.l .
Mezzanine Investment Limited

Partnership-7, as Agent
200 Park Avenue, 21lst FL.

For Fing Othcer (Cete, Tume ang Fing Ofice)

New York, NY 10166
Attn: Senior Vice President

4 Tha statement refers 10 onginal Financing Statement beanng Fue No 0232‘3
Fusa wen _S0CTRLATY Of State, TX Date Fieg february 2,

1930

L% Contrushon. mmm‘nwmnmmmmm.mﬁbwmm-“m,
[ § Termunghon. Mmmwm.mwmm%mmmwmm
? Assgnerent. NMM:MMNMMMMWMMNMMWnM'OM
Doen 2530ned 1 ™E A530NE0 WhOSE NME NG acKieas A00DS4TS 1 Bem 10,
[ § Amergment.  Fingnong SLatement Deanng fis number shown above & amenced as et forth m Rem 10.
[ § Relsase. Secured Party reinases the Conigteral Seacred n Hem 10 from the hnancng statement DEanng file AUMDer shown 3bove.
10.
No. of agomonal Sheets presentsd.
Mezzanine Investmept l.imited Pargnership-7, as Agent
¥

Sgratures) of Dediorts) (necesaary onty 4 hem 8 3 apoicabe)

REEL: 002392 FRAME: 0099



are tor Cunmy Bl only
form i that County

yoter ateeipt Pape V&7
Lty o prope e nl s

ENNSYLVANIA - UCC3

=

1gl00 Products Corp.
1001 ¥. Sam Houston Parkway MNorth
Nouston, TX 77043

FINANCING STATEMENT CHANGE
Uniform Commercia! Code Form UCC-J
IMPORTANT-Plssse raad instructions on
reverse side of page § hetfurs completing

Debtar nome (last name first if individual) and maling address:

s

Fiting Ne. {stamped by filing of ficer). Date, Tims, Filing Office (stamped by filing of ficer)

This Financing Statament Change is presented for filing pursuant to the Uniform Commercial Code,
and is 10 be filed with the {check applicable box):

& Secratary of the Commonweaith.

O Prothonotary of
{J Real Estate Records of

County.
County. 6

~d

Number of Additiensl Sheets (if any):
ionel is) ldentification (Max. 10 characters): L
ORIGINAL F.NANCING STATEMENT BEING CHANGED

Debter nasme {last name first if individual) and mailing address:

1b

This Financing Statsment Change relates t an original Finencing Statement No. 23781552

filed with the:
(3 Secratary of the Commonweaith on (dets) _December 9, 1994

0 Prothonotary of County on (date)
[ Real Estate Records of County on (date)

DESCRIPTION OF FINANCING STATEMENT CHANGE

Secured Party(ies) of Recard namesis) (last name first if individual)
ond address for security interest information:
Mezzanine Investment Limited Partnership-7,

as Agent

200 Park Avenue, 21st FL.
New York, NY 10166

Attn: Senfor Vice President

I Continuation - The original Financing Statement identified above is stil effective.

Termination - The Secured Party of Record no longer claims a security interest under the original
Financing Statement identified above. ' )

O Relesss - The Secured Party of Record has released the collateral described in block 11 from the
coilaterat covered by the original Financing Statement wentified above.

1 Assignment - The Secured Party of Recors has assioned to the Assignes, whoss name and address
ars contained in block 11, rights in the collateral descriows biock 11 under the original Financing
Statement identified above.

[ Amendment - The original Financing Statement identified above is amended as set forth in block
11 {signatwes of Debtor and Secured Party of Record are required). 10

Spocinl of Parties (check if applicable):

OMe J‘ﬂ':"otbﬂl' and "Scwnll ?:'w mean “Lesses” and “Lessor,”
mapactively.

O The wme “Debtor” and “Secursd Party” mean “Consignes” and
“Tossigrar,” respactively.

Description of collateral reieased, rights assigned, Assignee (name and address), or amendment (as
indicated in block 10): :

. [ Dabeer is a Transmitting Unility.
3
SIGNATURE(S)
Debtar Signaturs(s) {only if Amendment):
1
RETURN RECEIPT TO:

Nexz Agent

'—*n:m = s m—-ﬁ—u-

SUNDARD FORM UCC-347-89) |t s Bparmectivmin (1) FILING OFFICE ORIGINAL ) Begietrd. 1ne.

TRADEMARK

ottt AR Rt WA a4

REEL: 002392 FRAME: 0100



