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September 1, 2004

totes Isotoner Corporation
P.O. Box 465658
Cincinnati, OH 45246

Re: totes Isotoner Corporation Payoff Request

Reference is made to that certain Amended and Restated Term Loan Agrecment, dated as of June
__, 2001, among totes Isotoner Corporation ("Borrower"), the lenders parties thereto and Ark
CLO 2000-1, Limited, as agent (in such capacity, the "Agent") (as amended, restated,
supplemented or otherwise modified from time to time, the "Credit Agreement'). Capitalized
terms used herein and not otherwise defined herein shall have the respective meanings given to
them in the Credit Agreement.

You have advised us that the Borrower wishes to (i) prepay in full all amounts that are due and
owing under the Credit Agreement, (ii) terminate in full its obligations in and under the Credit
Agreement, and (iii) pay all other amounts due and owing to the Lenders and the Agent under the
terms of the Credit Agreement. The total aggregate amount due to the Lenders and Agent from
the Borrower, if paid on September 9, 2004 (the "Payoff Date") by receipt of wire transfer of
fully collected funds, pursuant to the wire instructions set forth below, is as follows:

Principal Amount:  $13,623,724.95

Interest Amount: $76,065.79 (includes $45,412.41 PIK interest)

Fees: $0.00

Other: $4,307.46 (legal fees; this amount includes an estimated amount of
$2,000 for legal services related to the payoff)

Total Amount Due: $13,706,098.20 (the "Pavoff Amount™)

The above information is valid through the Payoff Date. Thereafter, the interest per diem is
$4,541.24 (this amount is comprised of $1,135.31 in PIK interest daily accrual and $3,405.93 in
daily cash pay interest accrual).

In consideration of the payment by wire transfer of the Payoff Amount as specified above,
whether on the Payoff Date or after the Payoff Date (provided the Borrower pays the daily
incremental accrued interest specified in the preceding paragraph), Lenders and Agent hereby
acknowledge and agree for the benefit of Borrower, that effective upon receipt of such amount
and without the need of any further notice or action, that (a) all amounts owed by Borrower to
Lenders and Agent under the Credit Agreement have been paid in, full and (b)(i) the Credit
Agreement, notes, security agreements, financing statements and other related agreements
executed in connection with the Credit Agreement shall be terminated and be without further
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totes [sotoper Corporation
September 1, 2004
Pagc 20f2

force or effect, (ii) all security interests and lens (if any) which the Borrower has granted to the
Lenders and/or the Agent, for the benefit of the Lenders, or any other interest the Lenders or
Agent may have, in any or all of the Borrower's assets shall be automatically and irrevocably
released, and (iif) the Lenders will deliver to the Borrower such UCC-3 termnation statements,
releases, deeds of release, or such other agrecments as the Borrower may reasonably request in
copnection with the Lenders' above described release of security interests and liens.

Please wire your payment to:

JP Morgan Chase

Houston, Texas

ABA # 113000609

A/C: 00102619468

BNF Name: Wires Clearing- Asset Backed Secuxnities
BNF Address: Chase Tower Houston, Houston, TX
FFEC: Axk CLO 2000-1 / A/C#5503001-23618

OBI: Shely Sterling /totes - Term Loan

If you have any questions regarding this letter, pleases contact Linda Frixen at 704.227.1210 or
David Ray at 781.272.1501.

Ark CLO 2000-1, Limited

By: Patnarch Partners, LLC

cc:  David Ray
Linda Frixen
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