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GENERAL ELECTRIC CAPITAL CORPORATION
500 West Monroe Street
Chicago, Illinois 60661

September 27, 2003

totes Isotoner Corporation
9566 International Boulevard
Cincinnati, Ohio 45246
Attention: Douglas P. Gernert

Payoff Letter
Ladies and Gentlemen:

This Letter Agreement refers to the (i) Revolving Credit and Term Loan Agreement
dated as of August 1, 1997, as amended and restated as of June 27, 2001 among totes Isotoner
Corporation, as Borrower (the “Borrower”), certain of its affiliates, the lenders from time to time
party thereto (the “Lenders”), and Fleet National Bank, as agent (“Fleet”), as amended by that
certain Assignment Agreement and Resignation and Appointment of Agent dated as of April 1,
2002 among General Electric Capital Corporation (“GECC”), Fleet and the Assignors party
thereto (and as defined therein), pursuant to which all rights as Lender, Agent and Collateral
Agent (as defined in the Amendment, defined below) were assigned to GECC (as each may have
been amended prior to the date hereof, collectively, the “Loan Agreement”), and GECC became
the sole lender and the agent under the Loan Agreement, (i1) the Security Documents, as defined
in the Amendment to Security Documents dated as of June 27, 2001 (the “Second Amendment”),
by and among Borrower, Fleet, the Term Lender and the other Transaction Parties party thereto
(as each may have been amended prior to the date hereof, collectively, the “Security
Documents™), and (ii1) that certain letter agreement of even date herewith (the “Consent
Agreement’”) among Borrower, GECC and ARK CLO 2000-1, Limited (the “Term Lender”).

All terms used herein without definition shall have the same meanings given to them in the Loan
Agreement.

The Borrower informed GECC that it intended to terminate the Loan Agreement and
enter into a new credit facility (the “New Credit Facility’”) with General Electric Capital
Corporation as agent (in such capacity under the New Credit Facility, the “New Agent’) and the
lenders from time to time parties to such New Credit Facility (the “New Lenders’) and that the
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September 27, 2003
Page 2

proceeds of the New Credit Facility would be used, in part, to repay in full all Obligations owing
to GECC under the Loan Agreement and the other Loan Documents.

For purposes of the foregoing, GECC and the Borrower hereby agree as follows:

1. As of September 27, 2003, the aggregate amount of Obligations owing to
GECC under the Loan Documents was equal to $13,873,181.09 (the
“Payoff Amount”) as set forth on Schedule i hereto, which amount
includes, without limitation, principal, accrued and unpaid interest,
prepayment fees, breakage costs in connection with the prepayment of
LIBOR Rate Loans, expenses and all other fees, costs and expenses
payable under the Loan Documents (including an estimate of the costs and
expenses of counsel).

2. GECC confirms receipt of payment in full of the Payoff Amount from the
New Agent and lenders under the New Facility. Subject to the terms of
this Letter Agreement, GECC further confirms that (a) the Commitments
and the Loan Agreement have thereby terminated, (b) GECC is deemed to
have automatically released all of its liens on and security interests in any
and all Collateral granted to secure the Obligations to GECC under the
Loan Agreement and the other Loan Documents; provided, however, that
such release does not release any liens and security interests granted to
GECC as successor Collateral Agent for the benefit of the Term Lender
and (c) as provided in, and subject to the terms of the Consent Letter,
GECC shall assign to the Term Lender, or an agent therefor, all liens and
security interests held by it as Collateral Agent on behalf of the Term
Lender and shall thereafter resign as Collateral Agent.

3. Upon the termination of the Loan Agreement pursuant to paragraph 2
above, all rights, duties, commitments and other obligations of all parties
thereto (including, without limitation, the Borrower, the Guarantors, the
Lenders and the Agent) arising under or in connection with the Loan
Agreement and the other Loan Documents have terminated, except that
each indemnity and expense reimbursement provision in the Loan
Agreement or any of the other Loan Documents for the benefit of GECC
(whether as Agent, Collateral Agent, Lender or otherwise) shall survive
the termination of the Loan Agreement in accordance with the terms
thereof.

4. The Agent hereby agrees to execute and deliver to the Borrower or to the
Term Lender at the Borrower’s expense such further instruments and
documents, in form and substance satisfactory to the New Agent, which
are reasonably requested by the Borrower or the Term Lender (i) to
terminate all of its liens on and security interests in any and all Collateral
granted to secure the Obligations to GECC under the Loan Agreement and
the other Loan Documents and (ii) to assign to the Term Lender, or an
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September 27, 2003
Page 3

agent therefor, all liens and security interests held by it as Collateral Agent
on behalf of the Term Lender, including, without limitation, financing
change statements and assignments in respect of the Agent’s security
interest in the Borrower’s intellectual property. ’

This Letter Agreement may be executed in any number of counterparts and by the
different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original and all of which when taken together shall constitute but one
and the same Letter Agreement.

[Signature Page Follows]
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This Letter Agreement shall be construed in accordance with and governed by the
internal laws of the State of Illinois.

Very truly yours,

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

By: %ﬂz«e— /%\

Name: L.Co
Title:

ACKNOWLEDGED AND AGREED:

TOTES ISOTONER CORPORATION
as Borrower

By:
Name:
Title:
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This Letter Agreement shall be construed in accordance with and governed by the
internal laws of the State of Jllinois.

Very truly yours,

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

ACKNOWLEDGED AND AGREED:

TOTES ISOTONER CORPORATION
as Borrower
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SCHEDULE 1

Calculation of Payoff Amount
as of September 27, 2003

rincipal (Term Loan) $13,800,795.49
Interest (Term Loan) $ 72,385,60
TOTAL LOAN PAYOFF AMOUNT $13,873,181.09
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