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F N Octaber 6, 1999

Arch Aluminum & Glass (Co,, Inc.
10200 N.W. 67th Strect

Tamarac, FL 33321

Attention: Leon Silverstein, CEO

Re:  Arch Alumninum & Glass Co,, Inc. Credit Agreement dated as of May 19, 1998 by and among
Arch Aluminum & Glass Co., Inc. (“Company™), First Union Commercial Corporation as
Apgeat for certain lenders and the lenders party thereto, as amended (“Credit Agreement™)

Ladies and Gentlemen:

Capitalized tenms used in this payoff letter and not otherwise defined herein shall have the meanings
ascribed to them in the Credit Agreement.

This letter acknowledges your request for payoff balances as of October 6, 1999 of the obligations
of Company and its Subsidiary Borrowers (collectively, the “Obligors') to the Agent and the
Lenders under the Credit Agreement and the other Loan Documents (all such obligations, together
with all expenses and fees called for by the Loan Documents by and among the Obligors, the Agent
and the Lenders as more particularly described below are referrad to, collectively, as the

“Obligations™).

As more particularly described below, upon the condition that the Agent and the Lenders receive M)
an executed copy of this letter from Company, (2) wire transfer or transfers in the amount of the
Obligations in accordance with the instructions set forth below, (3) in connection with outstanding
letters of credit listed in Itern F below, original “back to back™ letters of credit in form and substznce
satisfactory to First Union Commercial Corporation and (4) in connection with outstanding lotters
of credit listed in Item C below, deposit to a cash collateral account with the Agenl (on written: terms
satisfactory to Agent and the Banks) (the “Cash Collateral Account™ of the aggregate undrawn
amount of such letter of ereidit plus estimated fees in conncction therewith, then this letter constitutes
the Agent’s agreement, for itself and for and on behalf of the Lenders, that the Obligations have been
paid and discharged in full and all security interests in favor of the Agent have been terminated.

It is a condition precedent o the Agent’s and the Lenders’ obligation hereunder that an executed
{acstmile copy of this letter, wire transfer(s) in the aggregate amount of the Obligations, and the
original back to back letters of credit described above, be received by the Agent. Obligors
acknowledge that the Agerr aud the Lenders will not confimm the payment and discharge of the
Obligations until all such cvents have occurred.
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Subject to the matters set forth below, the payoff amount (including the amount of letters of credit
1o be back-to-backed) as of October 6, 1999, is $33,198,768.44. This amount consists of the

following:
A Revolving Credit Facility
Principal $15,719,593.47
Interest $111,613.02
Revolving Loans Subtotal $15,831.,206.49
B, Term Loaris
Principal $9,222,767.93
Intercst $25,647.88
Term Loars Subtotal $9.248415.8]

C. Letters of Credit and fees to be cash collarcralized

X ___ Letrer of Credit No. S156944 $150,000.00

Fees 3688.00

X Lenerof Credit No. S156946 $200,000.00

Fees $917.00

L/C fees for L/C number SM408093 $27,906.00
10/4/99 — 2/412000

L/C fees for L/C aumber 515311 $40,787.00

10/5/99 — 2/4/2000

Total Face .Amount of Outstanding L/Cs plus fees

10 be cash collateralized $420,298.00
D. Fees
Revolving and Term Loan Commitment Fees $127,154.64
Unused Line Fee $399.13
Agent's Fee $1,566.67
LIBOR Rreikage fees $998.59
L/C No. S$1456944 through 10/5/99 $1,203.30
L/C No. $156946 through 10/5/9S $1,604.40
L/C No. SM408093 through 10/5/99 $22,664.04
L/C No. S15311 $17,050.40
Fees Subtotal $172641.17
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E. Reambursement of legal expenses $19,630.97
TOTAL $25,692,192.44

F. Letters of Credit to be back to backed
X Letter of Credit No. SM408093 $3.130,000.00
X ___ Letter of Credit No. S15311 $4,376,576.00

Total Face Amount of Outstanding L/Cs
to be back to backed $7.506.576.00

The amount of the Obligations must be received by the Agent in the form of a wire transfer or
transfers, and paid (in collected funds) to the Agent at the time of closing, which is scheduled for
October 6, 1999. The wire: transfer should be directed as follows:

First Unian Commiercial Corporation, Account #2070482789126
ABA # 053000215

Attention: Rebecca Cincioni

Reference Payoff for Arch Aluminum & Glass Ce., Inc.

Subject to the last sentence: of this paragraph, upon receipt of an executed copy of this letter and the
receipt of the payoff amount as aforesaid, the obligations and liabilities of the Obligors, the
obligalions and liabilities of the Principals under the Shareholder Guaranty and the commitments
of the Agent and the Lenders shall terminate and such parties shall have no further obligations under
the Credit Agreement or any of the other Loan Documents other than the payment of the letter of
credit fees and reimbursement obligations in connection with the outstanding letters of credit listed
in Items C and F above. Norwithstanding anything to the contrary contained herein, nothing in this
letter releases Obligors from any obligations to the Agent (in its capasity as Agent or as Issuing
Bank) arising under any term or provision of any agreement that expressly survives the term of the
Loan Documents between the Company and the Lenders (and/or the Agenr).

The facsimile or other electranically transmitted copy of this letter is to be treated the same as an
originally executed copy of this letter.

Subject to the terms hersof, upon receipt of payment in full of tha Obligations, First Union
Commercial Corporation as Agent under the Credit Agreement, for and on behalf of the Lenders,
shall deliver executed UCC terminations and releases as listed on Schedule ] hereto and any further
documents (including any additional UCC terminations and releases) as the Company may
rcasonably request to effect the transactions conternplated hereby. Furthermare, upon payment in
full of the Obligations, the guaranty obligations of the Principals under the Shareholder Guaranty
shall be terminated.
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The foregoing release by the Agent is conditioned on the understanding that all of the Agent’s rights
are reserved (i) in and to any checks or similar instruments for the payment of money herctofore
received by the Agent in connection with the Loan Documents or otherwise received by the Agent
from Obligors and their account debtors (such checks or instruments collectively referred to as
“Instruments™), (ii) in aad (o any money due 10 become due under or by any reason of the
Instruments and (iit) in and to any right to claim that such moneys are due.

First Union Cornmercial Corporation acknowledges that Comerica Bank, as Agent for and on behalf
of certain lenders (including Camerica Bank in its individual capacity), is relying on this letter in
connection with the funding of certain loans to the Company.

This letter agreement may be exocuted in counterparts, each of which shall be deemed to canstinutc
an original dosurnent. If vou have any questions conceming this matter, Please fee] free to contact

me.

[Remainder of page intentionally lef blank).
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Very truly yours,
FIRST UNION COMMERCIAL CORPORATION, AS AGENT

2 lerid
VD

Itse, o

By: 2

AGREED TO AND ACCEPTED BY ON OCTOBER 6, 1999:

ARCH ALUMINUM &: GLASS CO, INC.

By-

Ins:
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Very truly yours,
FIRST UNION COMMERCIAL CORPORATION, AS AGENT

By:

Icse

AGREED TO AND ACEPTED BY ON ocroasnz 1995:
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