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CORRESPONDENCE DATA
Fax Number: (202)862-8958
Correspondence will be sent via US Mail when the fax attempt is unsuccessil,
Phone: 202 862-8944
Email: tm@corde.com
Correspondent Name; Kathy Sitberthau Strom. E=q.
Address Line 1: 1990 K Streat, NW
Acidress Line 2: Suite 950
Address Line 4: Washington, DISTRICT OF COLUMBIA 20006
NAME OF SUBMITTER: N Kathy Silberthau Strom
l Signature: fKathy Silberthau Strom/
Date:; 05/05/2011
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BILL OF SALE AND ASSY T

THIS BILL OF SALE AND ASSIGNMENT (this "Bill of Sale"), dated as of March 29,
2010, is cxecuted and delivered pursuant to that certain Asset Purchase Agreement, dated ss of
Febroery 19, 2010 (the "QWW@M"), by and between Value Music Concepts
Ine, a Georgia corporation (the "Company"), and Trans World Entestainment Corporation, o
New York corporation ("Buyer™). Capitalized terms not otherwise defined in this Bill of Sale
have the meanings escribed to them in the Asset Purchase Agresment.

NOW, THEREFORE, for good and valugble consideration paid to it by Buyer, at or
befors the excoution and delivery hercof, the recelpt and sufficiency of which by the Company is
hersby acknowlodged, the Company by this Bili of Sale does hereby assigm, transfor, convey,
grant, bargain, set over, alien, remise, release, detiver and confirm unto Buyer, its successors and
assigns forever, and Buyer hereby accepts fiom the Company, all of the Company’s propertics,
vights, titles and interests in and to the Accuired Assets in accordance with the terms of the Asset
Purchase Agrecment.

This Bill of Sale shall be binding upon the Company and iis succéssors and ngms,
pffective immedistely vpon its delivery to Buyer.

If, at any time after the delivery of this instrument, any furiher action is reasonabiy
necessary to carry out the purposes of this Bill of Sale, the Company will take such futher action
{including the execution and delivery of such further instruments and documents) as Buyer
reasonably may request.

To the extent any terms and provisions of this Bill of Sale are in any way inconsistent
with or in conflict with any term, condition or provision of the Asset Purchase Agreement, the
Asset Purchase Agrecrnent shall govemn and contro),

This Bill of Sale shall be govamed by and construed in accordance with the laws of the
State of New York applicable to contragts executed in and to be performed in that state without
segard to conflicts of laws principles that would require the application of any other law,

[Signatore pags follows,]

CORMINELSOL
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IN WITNESS WHEREOF, Buyer and the Company have executed this Bill of Sale as of
the day and year first shove written.

COMPANY:

¥
By:

CONCEP;%;
2 ))
Noms: Fiopcer @, Hegnes

BUYER:

TRANS WORLD ENTERTAINMENT
CORPORATION

By:

Name:

TRADEMARK
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IN WITNESS WHEREOQF, Buyer and the Company have executed this Bill of Sale as of
the day and year first above written,

COMPANY:
VALUE MUSIC CONCEPTS INC.
By -

Nare:

BUYER:
TRANS WORLD ENTERTAINMENT

CORPORATION
By /Aﬁéﬂ

Name: ‘75%“ fﬁ//m
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EXECUTION COPY

ASSET PURCHASE AGREEMENT
DATED AS OF FEBRUARY 19, 2010
BY AND AMONG
TRANS WORLD ENTERTAINMENT CORPORATION
AND

VALUE Music CONCEPTS INC.

K&E 16287206 5
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agregment”) is made as of February (9, 2010 (the
“Bffective Date”) by and among TRANS WORLD ENTERTAINMENT CORPORATION, s New Yark

corporation (*Buyer™), and VALUE MUSEC CONCEFTS INC., & Georgia corposation (the "Company").
RECITALS'
WHEREAS, the Company is a retailer of music and other music-related goods (the “Business”);

WHEREAS, the Company desires to sell to Buyer certain of the assets of the Company and Buyer
desires to purchase from the Company certain of the assets of the Company and assume certain specified
fiabilities of the Company, upon the terms and conditions hereinafter set forth;

WHEREAS, the Parties intend to cffectvate the iransactions coptemplated by Lhis Agrecment
through a sale of the Acquired Assets pursuant to Section 363 of the Bankruptey Code in connection with,

and as part of, a casc to be filed by the Company wnder chapter 11 of the Bankruptey Code in the
Bankrupiey Court; and

WIEREAS, the exocution and delivery of this Agresment and the Company's ability to
consnnunate the transactions set forth in this Agreement are subject, among other things, 1o the entry of
an Order of the Bankruptcy Court under, inter alia, scotions 363 and 365 of the Bankruptey Code.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made, and
in consideration of the representations, warmranties and covenants herein contained, the Parties agree as
fallows.

ARTICLE 1
DEF, ONS

For purposes of this Agreement, the following terms have the meanings specified or referenced
helow.

"Acquired Agsels" has the meaning set forth in Section 2.1(a).
*Adjugiment Amount” has Lhe meaning sot forth in Section 2.3,
"Adfustment Payment” has the meaning set forth in Scction 2.2(c).

"Affiliate” has he meaning set forth in Rule 12b-2 of the regulations promulgated under the
Securitics Exchange Act of 1934,

"Asreement” has the meaning sct forth in the introductory paragraph.

«Annual Audited Financial Statements” has the mearing ser forth in Section 3.4,

! Capitalized terms used but not defined in the Recitals paragraphs shall have the meanings ascribed to them in
Axticle 1 of this Agreement.

EBuro-Fro Confidantial

MTL: 53001903
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" Assumed Linbilities” has the meaning set forth in Section 2.4.
"Assumption A " has the meaning set forth in Section 2.7(¢){vi).
vAgetion” hag the meaning sst forth in Section 5.8(a).

"Bankmptcy Cage” means the vese commenced by the Company under chapter 11 of the
Bunkruptey Code in, and that shall be pending before, the Bankrupicy Cowt.

"Bankruptey_Court" meaps the United States Bankruptey Court for the Morthern District of
Ceorgia.

*Bankruptey Code means Title 11 of the United States Cade, Sections 101 et seq.
"Beuefit Plag” has the meaning set forth in Section 3.13{a)

"Bidding Procedures” means the bidding provedures, in the fonn of Exhibit 1 attached to
Exh

"Ridding Mrocedures Motion" means the motion, in form and substance reasonably acceptable to
the Company and Buyer, filed by the Company pursuant to, inter alia, sections 363 and 365 of the
Bankruptcy Code, to obtain the entry of the Bidding Procedures Order.

"Bidding Procedures Order" means the order of the Bankruptcy Court, inter glia, approving the
Ridding Procedures and the Expense Reimbursement, in the form of Exhibit A.

"Business” has the meaning set forth in the Racitals,

"Buyct” has the mesning set forth in the introductory paragraph.

"Buyer Transaction Expsnses” means all costs and expenses incurred by or an behalf of Buyer in
conncetion with the preparation, execution and performance of this Agreement and the other Transaction
Daocuments and the transactions conternplated herchy and thereby, including, without limitation, all fews
and out of pocket expenses of all of Buyer's Representatives, including attorneys, accountants, and
financial advisors, and HSE Act filing fees.

*Closing” has the meaning set forth in Section 2.7,

"Closing Dgte" means the date and time as of which the Closing occurs as set forth in Section 2.7.

"Closing Date Payment" has the meaning set forth it Section 2.2(b).

Company earn. discounts through purchases made at the TWEC Stores.

"COBRA" means the requirements of Part & of Subtitle B of Title I of ERISA and Section 49308
of the Code and of any similar state Law.

K&E 1628708 §

Page 2
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"Company” has the meaning set forth in the inroductory paragraph.

"Clompany Transaction Expsnges® means all costs and expenses incurred by or on behalf of the
Company in connection with the preparation, execution and performance of this Agreement and the other
Transaction Documents snd the transactions contemplated horeby and thereby, including, without
limitation, all fees and out of pocket expenses of all of the Company's Representatives, including
attorneys, accountans, and financial advisors.

"Computers’ means all computer equipment and hardware, including, without limitation, all
central processing units, terminals, disk drives, tape drives, electronic memory units, printers, keyboards,
screens, peripherals (and other nput/ovtput devices), modems and other communication centrotiers, and
any and all parts and appurtenances thereto, together with all intclicotusl property used in connection with
the operation of such computer equipment, including, without limitatios, all software and rights under any
Heenses related to such use,

"Coniract” means any agrevment, contract, obligation, promise, or undertaking (whether written
or oral) that is legally binding.

"Cost Value” means, with respect to the Taventory, the Company’s average cost (inclugive of all
discounts znd rebates except for cooperative adverlising income that is applied against advertising
expense) on file by itern, and mutually agreed to by the Partics; provided, however, that the Cost Value of
any item of Inventory may not exceed the lowest ticketed price, signed price or PLU price of the
particular store on the Closing Date. The price of Inventory offered at any of the Company's complered
or on-going store closing sales shall not be considered when determining the lowest ticketed price or PLU

price,
*Cure Cleim® means, with respect to each TWEC Store Lease or executory confract to be
assumed and assigned pursuant to Section 2.1(b){ix), the amount necessary to cure, under section

365(b)(1) of the Bankruptey Code, any default that arose under any such TWEC 3tore Lease or execuiory
contract.

*Customers" means all of the Company's retail and wholesale (if any) customers.

"Defective Merchandige” means any item of Inventory that is defective, damaged or otherwise
not saleabls in the ordinary course.

"Deposit" has the meaning s¢t forth in Section 2.2(a).
"Disclosure Schedules” has the meaning set forth in Section 3.2.

"Digplay Merchandise” means sny item of Inventory that is removed from its packaging, or
installed, affixed or modified for purposes of a sample, display or of demonatrating its fanction or design.

“Disiribution Center” means the distribution center operated by the Company located at 825-C
Franklin Court, Marictta, GA 30067,

*Drapout Notice" hag the meaning set forth in Seetion 2.6,

K&E 16282206 5
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“Effective Date" means the date a3 of which this Agreement way execuicd as set forth in the first
gentence of this Agrcement,

"Encumbrance” means any charge, lien, cluim, morigage, subleass, hypobecation, desd of trust,
pledge, mortgage, security inferest, interest, license, preference, priotity, right of pre-emption, Tax
(including forsign, federal, state and iocal Tax), Order of any Governmenial Authority, option, right of
use, first offer or first refusal, easement, servitude, restrictive covenant, encroachment, encumbrance, or
other similar restriction of any kind or nature, other than Permitted Encumbrances.

"Environmentsl, Health and Safely Laws” hae the meaning set forth in Section 3.8(a).

"Environmental, Health and Safery Permits” means any Governmentsl Authorization required
under any Favironmental, Health and Safety Laws,

“Gouipment” means gll farniture, fixtures, equipment, Computers, machinery, apparatus,
appliances, implements, spare parts, signage, supplies and all other tangible personal property of every
kind and description owned by the Company.

"ERISA" has the meaning set forth in Scetion 3.13(a).
"ERISA Affiliate" has the meaning sel forth in Scetion 3,13(a).
“Excluded Assets" has the meaning set forth in Section 2.1(¢).
“Exgluded Liabilities" has the meaning set forth in Section 2.5.

“Expepse Reimburscment™ means all ressonable and actual costs and expenses of Buyer
(including, without limitation, expenses of counsel and other outside consultants and legal expenses
related to negotiating this Agreement and investigating the Company or the Acquired Assets), which
shall, subject to Bankruptoy Court approval, constitate a super priority administrative expense under
Scetion 503(b)(1) of the Bankruptey Code and shail be paid as st forth in Section 10.2,

"Final Order" means an action taken or order issued by the applicable Governmental Authority as
to which: (i) no request for stay of the action or order is pending, no such stay is in effect, and, if any
deadline for filing any such request is designated by statule or regulation, il is passed, incinding any
extensions thereof: (ii} no petition for rehcaring or rcconsideration of the action oy order, or profest of any
kind, is pending before the Governmental Authority and the time for filing any such pelition or prolest is
passed; (iii) the Govemmental Authority does not have the action or order under reconsideration or
review on its own motion and the time for such reconsideration or review has passed; and (iv) the action
or order is not then under judicial review, therc is no notice of appeal or olher application for judicial
review pending, and the deadline for fiking snch notice of appeal or other application for judicial review
has passed, including any extensions thereof,

"GAAP" means generally accepted accounting principles, consistently applied in accordance with

past practice.
"Gieneral Convevance. Transfer and Assignment" has the meaning sct forth in Section 2.7(c)iii)
KAE 16282206 5
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"GOB Store" means the Company’s store located at 7551 Ritchie Highway, Glen Burnie, MD
21061,

“Governmental Authority" means any United States federal, state or local goveramental
authority, regulatory or administrative authority or any court, tribunal or judicial body having jurisdiction,

"Governmental Authorization” means any approval, consent, license, permit, waiver, or other
aunthorization issucd, granied or otherwise made available by or vnder the anthority of any Governmental
Authority,

"Grogs Rings" has the meaning set forth in Section 9.4(c).

"Hagardous Substaner” means any “pollutant”, "contaminant”, "solid waste”, "hazardous waste",
"hazardous material” or "hazardous substance” as defined under any Environmental, Health and Safsly
Laws,

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and
the Tules and Regulations thereunder,

"Intangible Property" has the meaning set forth in Section 2.1{b)(vi).

“Haterion Ungudited Finanaal Statements™ has the meaning set forth m Section 3.4,
"Inventory” has the meaning set forth in Section 2.1(b){i).

“Inventory Date” has the meaning set forth in Section 9.4(z).

“Inventory Instructions" hes the meaning set forth in Section 9.4(a).

"aventory Taking” has the meaning set forth in Section 9.4(a).

"Inventory Value” has the meaning set forth in Section 8.4(b).

"IRC" mouns the Intemal Revenue Cods of 1986, as amended, and regulations iesued by the IRS
pursuant Lo the Internal Revenue Code,

"Kuowledye" means with respect to any matter in gquestion, in the case of the Company, if any of
the executives of the Company has actval kuowledgé or knowledge that could be obisined after
reasonable inquiry and investigation of the matter in question (but without impesing any requirement or
obligation that any of the sxecutives contact or question any Person, including sny eustomer, supplier or
sales ropresentative, that is ot cither a party 1o this Agreement ar & director, officer or employee of any

of the Company).
"Leased Real Property” has (e meaning set forth in Section 3.8.
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“L ganl Requirement” means any federal, statc, provincial, local, mamicipal, foreign, international,
soultinational, or other administrative Order, constitution, law, ordinance, principle of common faw,
regulation, statute or treaty.

"Ligbility" shall mean all liabilitics and obligations (whether known or unknown, whether
asserted or unasserted, whether absolute or contingent, whether accrued or unacorued, whether Jiquidated
or unliquidared, and whather due or to become due).

“Material Adverse Effect” means any state of facts, events, chapges or effects that, individually
or in the aggregate with all other state of facts, events, changes or effects, (a) is materialty adverse 1o or
materially impairs, (i) the value, condition or use of the Acquired Assets taken as g whole and the
busincss of the TWEC Stores taken as whole, or (ii) the ability of any party heteto to perforn ils
obligations under this Agreement, or (b} prevents or materially delays consummation of the iransections
contemplated by this Agreement; provided, however, Lhsl the following shall not constitute a Material
Adverse Effect; any statc of facts, events, changes or effects (8} resulting from or arising in connection
with (i) general economic or industry-wide conditions, (ii) vongummation of the transactions
contemplated in this Agreement, or (iif) any condition described in the Disclosure Schedules, or (b)
attributable fo the fact that the prospective owner of the Acquired Asscts is Buyer.

"Merchandise” means Inventory that is salable in the ordinary course of business.

"Order" means any sward, writ, injuaction, judgment, order ot decree entered, issued, made, or
rendered by any Governmental Authority.

v

"Organizations! Documents" has the meaning set Jorth in Section 3.1

"Out-of-Date Merchandise’ means any Inventory that will have expired or be past itg expiration
date within thirty {30) days of the Closing Date. ‘

"Party* or "Parties” means, individually or collectively, Buyer and the Company.

*Permits" has the meaning set forth in Section 2, 1(b)(1ii).

"Permitted Encumbranges” means casemcnts, covenants, conditions, restrictions and other similar
matters of record on real property, leasehold estates or personalty that do mot in any material respect
detract from the value thereof and do not individually or in (he agpregate in any material respect inrerfere
with the present use of the property subject thereto,

“Person” means any individual, corporation (including any non-profit corporation), partmership,
limited liability company, joint venture, estate, trust, association, organization, labor union or other entity
or Governmental Authority.

"Petition_Date" means the date on which the Company filee the Bankruptey Case with the
Bankruptey Cout.
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"Procecding” means any action, arbiwation, audit, hearing, investigation, litigation, or suit
(whether civil, criminal, adminisirative or investigative) conmnenced, brought, conducted, or heard by or
before, or otherwise involving, any Governmental Authority,

"Prarated lems” has the meaning set forth in Section 9.3(b).
"Purchase Price” has the meaning set forth in Section 2.2,

"Oualified Bid" means a written proposal provided to the Company and Buyer for the puschase of
all av a portion of the Acquired Assets by a potential bidder provided in accordance with the Bidding
Procedurey and that satisfies all the requirements set forth in the Bidding Procedurss, including, without
limitation, that any such propossl {(s) does not contain any financing or due diligence contingenties
beyond thase contemptated by this Agreement, (b} is accompanied by a marked copy of this Agreemaent,
which shall be the agresment pursuant to which such prospective purchaser proposcs 1o aequive the assets
sought to be acquired (proposals may be for less than substentially all assets); {¢)Js accompanied by
evidence of committed financing or other ability to perform; (d} is accompanied by a good-faith depasit
equal to the Deposit and payable to the Company; (c) is timely submitted by the bid deadline sct forth in
the Bidding Procedures Order and () that is accompanied by a letter stating that the bidder's offer is
irrevocable until the earlier of (i) two business days after the Closing date of an alternative zale or zales
approved by the Bankruptey Court and (i} forty-five days aller the conclusion of the Sale Hearing. This
Agreement shall be deemed to be s Qualified Bid.

"Onalified Bidder" means a pemson or entity whofthat bas delivared a Qualified Bid to the
Company and Buyer in accordance with, and pursuant to, the Bidding Procedures. Buyer shall be deemed
to be a Qualificd Bidder.

"Representative” means with respect 10 a partivular Person, any divecior, officer, ereployee, agent,
consultant, advisor, or other representative of such Person, including legal counsel, accountants and
financial advizorz.

"Residual Azsets” has the meaning set forth In Section 2. 1(e){vii).

“Sale Heaxing" means the hearing conducted by the Bankruptcy Court to approve the transactions
contenplated by this Agresment.

"Sale Motion" means the motion, in form and sobstance reasonably accepiabls to the Company
aod Buysr, filed by the Company pursuant to, inter alia, sections 363 and 365 of the Bankruptcy Cods to
obtain the Sale Order and approve the transactions contemplated by this Agreement.

"Salc Order" means an Ordexr of the Bankruptcy Coutt, in form and substance acceptable to
Buycr, pursuant (o, igter alia. sections 363 and 365 of the Bankiuptcy Code authorizing and approving,
inter alia, the sale of the Acquired Assets on the terms and conditions set forth herein, free and clear of all
Fncumbrances, to Buyer, the assumption and assignment of the Assumed Liabilities, and including,
without limitation, (i) a finding that Buyer is a good failh purchaser within the meaning of section 363(m)
of the Bankruptcy Code, (i) authorizing and approving the assumption and assignment to Buyer of the
TWEC Stwore Luases as of the Closing Date, and (ii} approving the tradename(s) that Buyer intends to
utilize at any TWEC Stors, inctoding, withowt livaitation, the tradename FYE (For Your Entertainment),
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"Sales Taxes" means all sales, excise, gross receipts and other Taxes (ofher than Taxes on
income) attributable to sales of Inventory at the Company's stores payable to any Taxing authority having
jurisdiction,

"Tax" or "Taxes" (and with comelative meaning, "Taxable” and "Taxing") mouns (i) any federal,
state, provincial, local, foreign or other incame, sliernative, minimum, add-on minimum, accumulated
earnings, personal holding company, franchise, capital stock, net worth, capita), profits, mtangibles,
windfall profits, gross receipts, value added, sales, usc, goods and services, excise, customs duties,
wansfer, conveyance, mortgage, regisiration, stomp, documentary, recording, premium, severauce,
environmental {including taxes vnder Section 594 of the IRC), natural resources, real property, personal
property, ad valorem, intangibles, rent, eccupancy, loense, occupational, employment, vnemploymoent
insurance, social security, disability, workers' compensation, payroll, health cars, withholding, estimated
ot other similar taxee, duty, levy or other governmental charge or assessment or deficiencies thereof
(including all interest and penalties thereon and additions thereto whether disputed or nof) and (i} any
trangforee lability in respect of any ilems deseribed in clavse (i) above.

"Tax Retyn” means eny return, declaration, report, ¢laim for refund, information retun, or other
document {including aey related or supporting estimates, slections, schedules, statements, or informavion)
filed or required to be filed in connection with the determination, assessment, or collection of any Tax or
the administration of any laws, regulations, or administrative requirements relating to any Tax.

“Tetmination Notice™ has the meaning set forth in Section 10.1(d).
*Title IV Plan" has the meaning sef forth in Section 3.13(h).

"Transaction Documents" means this Agreement and any other agreements, instruments, or
documents entered into pursnant 1o this Agreement.

"Transferred Emplovees” has the meaning get forth in Section 2.8,

"Transition Period” has the meaning sct forth in Bection 9.5,

"Transition Seevices" has the menaing set forth in Section 9.5,

"TWEC Stores” means the following stores of the Company: (i) Swre 167 located at Spin Street
Uncasville, CT, Retail Shops @ Mohegan Sun C-118, 1 Mohcgan Sun Boulovard, Uncasville, CT 06382,
(ii} Store #71 located at Spin Street Memphis, TN, 3484 Poplar Avenue, Space D-2, Memphis, TN 38111,
(iif) Store #73 located at Manifest Columbia, 1563A Broad River Road, Columbia, SC 29210,

(iv) Store #74 Jocated at Mapifest Charlotie, 6239 South Boulevard, Charlotts, NC 28217; and
(v) Store #273 located at RTT Towson, 736 Dulaney Valley Center, Towson, MD 21204,

"TWEC Store Bmplovees” has the meaning set forth in Section 2.8.
“TWEC Store Leases” has the meaning set forth in Section 3.5.
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ARTICIFE 2
PURCHASE AND SALE: 1

2.1 Purchage and Sale,

(a) On and subject to the terms and conditions of this Agreement, the Company shall
sell, transfer, assign, convey aend deliver o Buycer, free and clear of all Bncumbrances ather than
Permitted Encumbrances, and Buyer shall purchase and acquirc from the Company, free and ¢lear of all
Encumbrances other than Permitted Encumbrances, all of the Company's right, title and interest in and to
any and all of the assets set forth in Section 2.1(b) below ((he "Acquired Assets™); provided, howevey, that
the Aoquired Asscts shell not include the Excluded Assets.

b Subject to Section 2.1{g), the Acquired Asscls shall include all of the property
and assets, ceal, personal or mixed, tangible and intangible (including goodwill), of every kind and
description, located at the TWEC Stores and the Distribution Center, or in the possession of third-party
bailees, whether accred, contingent or otherwise, belonging to the Company at the Closing Datc (other
than the Excluded Assets), including, but not limited to, all assets of the Company on the Closing Date
described in the following elavses (i} through (x):

@) Inventory All right, title and interest in and to all inventory of the
Company located in the TWEC Stores, the GOB Store and the Distribution Center, or in the
possession of any third-party bailees {the “Tnventory™), including, without limitation, all Merchandise,
Displey Merchandise and Qut-of-Date Merchandisc,

(i) Eouioment  All right, fitle and interest in and to all Equipment
located in fhe Distribution Center and the TWEC Stares, including, without limitation, those items

listed on Schedule 2. 1(b)(1i).

i)  Pemitg. Al right, title and interest in, to and under all trangferable
licenses and penmits held by the Company for the TWEC Stores, including, without limitation, those
licenscs and permits described on Schedule 2. 15N (the "Permits™).

{iv)  Prepaid Fxpenses. Al right, title and intexest i and to all prepaid
rentals, other propaid cxpenses and deposits relating to any of the TWEC Stores,

{(v)  Customers. All right, title and interest in and to all Customers,

(i) Geocral Duangibles.  All right, title and interest in and to all
transferable general intangibles relating to the Business and/or the Acquired Assets, including without
limitation, trademarks, trademark licenses, patents, frade names, trade systems, websites operated by
or for the Company, including any server, software, or other egnipment or program associated with
such websites, books and records (including employoe books and roeords), snd tansfurable Custoner
lists and Customer loyalty programs to the extent the Company has the sight to wansfer such Customer
lists and Customer loyalty programs, and related assets {collectively, "Intangible Property").
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fvi)  Books and Records. Al right, title and intercst in and to all books
and records {including employee books and records) other than those books and records expressly
exeluded pursuant to Section 2.1(e) herein.

fviil) TWEC Store Leases. Al of the Company’s righ, tille and interest in,
to and under all TWEC Store Leases.

(i¥)  Contrects. Al of the Company's right, title and interest in, to and
under the Contracts Histed on S&h@iﬂlﬁ.ﬁ.}.{h}ﬂxl

{x) Other Property. Al other or additional privileges, rights, and
interests, associated with the Acquired Assets of every kind and description and wherever located that
are used or intended for nse in connection with, or that are nccossary to the continned eperation of, the
TWEC Stores ag pregently being operated

(xi}) Insumnce Proceeds. Proceeds under any iusurance policy of the
Company received as a result of or allocable 1o any Acquired Asget,

(c) Notwithstanding any provisions of this Agreement to the contrary, the Acquired
Assets ghall not include any of the following (collectively, the "Excluded Assets"y

(i) Congideration. 'The Purchsse Price delivered to the Company
pursuant to this Agreement.

{ii) Cash. Al cash and cash equivalenis (including all marketable
securities and negotisble instruments) of the Company as of the Closing Date.

(i)  Bank Accounts. All bank accovars of the Company as of the Closing
Daie.

Gv)  Accoumts. Al scoounts, accounts receivable (including, withom
limitation, the accounts receivable relating 10 the sale of merchandise, incloding amounts due pursuant
to the Company’s customer incentive program, at the store located at 1 Mohegan Sun Boulevard),
deposits and other xeceivables {other than amounts owing wnder any TWEC Store Leases to be
assumed and assigned 10 Buyer) and all other rights to payment for goods sold or leased or for services
rendered prior to the Closing Date at either the TWEC Stores or the GOB Store, together with all
instrioments and all documents of title representing any of the foregoing, all rights in any merchandise
or goods which any of the same represent, and all rights, title, security and guaranties of the Company
with respect to any of the foregoing.

) Litisation. AJl claims or rights related to litigation to which the
Company is a party (other than amounts owing under any TWEC Store Leases to be assumed and
assigned to Buyer), including without limitation, avoidance and other bankroptey estate causes of
action.

{vi) . Any (2) asset or other item located at the GOB Store
other than Dnventory (ofer than Dofective Mmclaandm) transferred from the GOB SBtore to the

KEF 16252205 §

Page 10

TRADEMARK
REEL: 004539 FRAME: 0332



Fax sent by ! 2828628959 CAHILL GORDON REINDE 85-11-11 18:5¥a
'0:KATHY SILBERTHAU STROM, ESQ. COMPANY:1990 K STREET, NW

Distribution Center and (b) general intangibles and note receivable related to the Company’s gifls,
tableware and related goods business and the books and records solely related to such business (items

(a) and (b) of this paragraph, the "Residual Assets").

(vii) Insurance Policies. Al insurance policies of the Company (including .

prepaid premivims and insurance proceeds other than insurance proceeds set forth in Section

2.1(b){xiis)).
(i)  Capital Stock. The Company’s capital stock and stock records,
(ix)  Corpoyate Minute Books, 'Ihe Company's corporate minute books.

‘{x)  Contracts. Any and all Contracts other than the contracts that are to
be acquirad pursuant to Sections 2, 1(b)(iiE),(v1), (viii),(ix), (x) and (xi).

(xi)  Scheduled Excinded Assets, The other assets of the Compeny
specifically listed on Schedule 2. 1(¢)(5D)

2.2 Cash Purchase Price,

Subject to the terms and conditions of this Ageeement, the aggregale consideration to bo
paid by Buyer to the Company for the Acquired Assets, in addition to the assumption of the Assumed
Liabilitics, shall be an amount in cash, equal {the "Pugchase Price"), subject to the
adjustment set forth in Section 2.3, to be payable as foflows:

(2) Buyer shall pay to the Company " in good and immediately available funds
within onc (1) busincss day of entcy of the Bidding Procedures Order (the "Deposit). The Company
shall hold the Deposit in a segregated, interest hearing account with interest to accue thercon for the
benefit of Buyer. The Company will be entitled 1o retain the Deposit and interest accrued thereon upon
Closing. ‘The Deposit, plus all acerucd interest thereon, shall be returned to Buyer upon the earliest to
occur of (i) any teumination of the Agrecmont pursuant to Section 10.1 {other than Section 10.1{e)),
(i) two (2) business days after the closing of a Bankruptcy Court approved altemative transaction, and
(3i3) 45 days after the conclusion of the Sale Hearing,

{0) Buyer shall pay 1o the Company {iess interest acerved on the Deposit} in
good and immediately available funds (the "Closing Date Payment") and shall post letters of credit in
form and substanco, and from a financial institution, rcasonably satisfactory to the Company for the
balance of at the Closing; and

(c) Buyer shall pay to the Company the balance of - plus or minus the
Adjustment Amount calenlated pursnant to Section 2.3 (the “Adjustment Payment'), no later than twe (2)
business duys after the final reconciliation of the Inventory Taking.

2.3 Purchase Price Adjustment,

The Purchase Price is premised on the aggregatc Inventory Valuc being not less than
; In the event that the aggregate Inventory Value, as determined pursuant to Section 9.4(b}, 18
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less than or greater than | , the Purchasa Price shall be decreased or increased By the amoumnts set
forth below (the "Adjustment Amount™):

(a) If the aggregate Inventory Value is Joss than , the Adjustment Amount
shall be a reduction in Purchase Price of +for each dollar of such deficiency.

{b) If the aggregate Inventory Value is greater than fhe Adjustment Amount
ghall be an inerease in the Purchase Price of by ~ “for each dollar of such excess.

() To the extent that after final reconcilistion of the Inventory Taking, it is determined
that the Closing Date Payment exceeded the amount that was due the Company wader this Agrecment, the
Company shall cause any overpayment to be immedately refinded to Buyer.

24 Assnmption of Ligbijities.

Subject to the terms and conditions of this Agreement, af the Closing, Buyer shall execute
and deliver the Assumption Agreeraent, pursuant to which it shall assume and agiee to perform, pay or
discharge, frora and after the Closing only the following Liabilities of the Company relating to the
Acquircd Asscts aud the TWEC Store Leases (collectively, the "Assumed Lisbilities™), and no ofhers:

{¢) ANl Liabilities arising out of or relating to the Acquired Assets that fivst anse after the
Closing Date.

(b) All Lialilities arising out of the TWBC Store Leases thot fivst avisc after lhe
Assignment Closing Date.

(c) All Liabilities arising out of or relating to retums, gift cards, gift certificates, store
credits, or Club Cards presented at the TWEC Stores io an amountnot to excesd © L

(d) Fifty pexcent (50%) of mny transfer fees that must be and are actually paid fo any
Goveramental Authority or third party to transfer to Buyer all of the Company’s riglt tifle and interesi in ;
1o and wnder any Permits and General Intangibles.

{6) Accrued vacation and persondl days incurred by, and owing to, the Transferred ‘
Employess in amount not to exceed ;

It is not the intention of cither Buyer or Company (hat the assnmption by Buyer of the
Assumed Lisbilities shall in any way enlarge the rights of amy third parties relating thereto,
Notwithstanding anything to the contrary in this Agroament, Buyer shall not assnme or have any liability
or responsibility for any Liability of the Company other than the Assumed Liabilities.

25 Excluded Lisbilities. ,
Nolwithstauding any provisions of this Agreement to the contrary, other than the

Assumed Liabilities, Buyer shall not assume, or in any way be lisble or responsible for, any Liabilities
(inchwding Liabilities relating to the conduct of the Business or to fhe Acquired Assets (and the use
thereof) at any time on of prior to the Closing Datc), whether relating to or arising out of the Business or
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the Acquired Assefs or otherwise, whether known or unknown, whether asserted or unasserted, whethey
absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether
due or 10 become due (the “Exclnded Liabilities™. In furtherance of the foregoing and not in limitation
thereof, except for the Assumed Liabilities, in no event shall Buyer be liable or responsible for;

(a) any Liability of the Compeny or its direotors, officers, stockhaolders or agents (seting
i such capacities), arsing oot of, or relating to, this Agreement or the transactions contemplated by this
Agreement, whether incurred prior to, at or subsequent to the Closing Date, including, without limitation,
all finder's or broker’s fees and expenses and any and all fees and expeuses of any Representatives of e
Company;

(b) any Liabilities xelating to events or couditions occurring or existing o connecton
with or ariging out of, the Business as operated prior to the Closing Date, or the ownership, possession,
use, operation or sale or other disposition prior to the Closing Date of any Acquired Assets (or any other
assels, propertics, vights or interests associated, at any thme prior to the Closing Date, with the Busiuess),

{v) any Liabilitles to any persous at any time smployed by the Company or its
predecessors-in-interest at any time or to any such person's spouses, children, other dependents or
beneficiaries, with respect to incidents, events, exposures or circumsignces occurring at any time during
the period or periods of any such persons’ employment by the Company or its predecessors-in-interest,
whenever such claims mature or are ssserted (other than those assured by Buyer under Section 2.4),
including withowt limitation, al} Liabilities arising (i) under any Company Bengfit Plans, except as
specifically set forth in Section 2.4, (ii) under any employment, wage and hour restriction, equal
opportunity, discrimination, plant closing or immigration and naturalization laws, (i) under any
collective bargaining laws, agreeraents or arrangements or {iv) in connection with any workers
compensation or any other employes health, accident, isability or safety claims;

(d) any Lisbilities relating o the Acquired Assets based on events or conditions
ocenrring or existing prior to the Closing Date and connected with, arising owt of or relating to: () any
dispote for services rendered or goods manufactured or sold, including, without limitation, product
warranty claims and product liability claims, and clairas for refunds, retumns, personal injury and property
damage (other than as specifically ser forth in Section 2.4}, (i) Hazardous Substances or Environmental,
Health and Safety Laws, (i) claims relating to employee health and safety, ingluding claims for injury,
sickness, discase or death of any Person or {iv) compliance with any Legal Requirement relating to any of
the foregoing;

{e) any Liabilities, known or uoknown, fixed, contingent or otherwise, the existence of
which is a breach of, or inconsistent with, any representation, warranty, covenant, obligation or agreement
of the Company set forth in this Agreement or in any of (be other Transaction Ducunents;

{fy any Liability relating to any Proceeding pending on the Closing Diate, or instituted
thereafter, based on events or conditions oscwring or sxisting in conection with, or atising out of, the

Business as operated by the Company, or the ownership, possession, use or sale of the Acquired Assets or
the J.eased Resl Property, prior 1o the Clesing Date;
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(g) any Liability for Taxes attmibutable 10 periods prior to the Closing Date, including,
without limitation, Taxes attributable to, or resnifing from, recapture, or otherwise arising from the
wansactions contemplated by this Agrecment;

() eny Liability relating to svents or condilions oocurring or existing in connection with,
or aising out of, the Exeluded Assets, including without limitation, any Lisbility relating to the Residual
Assets;

() all Cure Claims; and

() any Liability incurred by the Company or its respective directors, officers,
stockhnlders, agents or employees (acting in such capacities) after the Fffective Date.

26  Purther Assurances.

Al the Closing, and at all times thereafter as may be neoessary, the Company and Buyer
shall execore and deliver sach other insmuments of transfer as shell be reasomably necessaty or
appropriate to vest in Buyer title to the Acquired Assets free and clear of all Encumbrances other than
Permitted BEncumbrances, and to comply with the purposes and intent of this Agreement and such other
instruments as shall be reasonably noccssery or appropriate to cvidence the assignment by the Company
and assumption by Buyer of the TWBC Store Leases or any Contract listed on Schedule 2. 1(b}(ix). The
Company and Buyer shall cooperate with one another to execute and deliver such other documents and
instruments as may b reasonably required to carryout the transactions contemplated hercby.

27 Ths Closing,

() Closing, The purchase and sele of the Acquired Assets provided for in this
Agreement (the "Closing™ shall take place at the offices of Smith, Gambrell & Russell, TLP,
Promensde II, Suite 3100, 1230 Peachtree Street N.E., Aflanta, (GA 30309 on the date that is onc (1)
business day following the date all condiions to Closing that must be satistied prior to Closing have been
met, or at such other time and place a5 the Parties may agree, effective at 12:01 a.n. (Bastem Time) on
such date (the applicable time and date on which the Closing shall occur is referred 1o hevein as, the
"Cloging Date"). ‘

{b) Deliveries by the Company. At the Closing, in addition to snch other actions as
may be provided for herain, the Company shall deliver or cause to be delivered 1o Buyer he following:

) the officer's certificates contemplated by Sections 7.1 and 7.2;

(i)  a certificate, dated the Effective Date, of the Sceretary of the
Company certifying the resolutions adopted by the Board of Direciors of the Company approving the
executon and delivery of this Agmement and the consummation of the transactions contemplated
under this Agreement;

(ifi)  certificates of incumhenay for the respective officers of the Company
executing this Agreement and the other Transaction Documents, dated ag of the Closing Date;
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(iv)  a duly executed CGemeral Conveyance, Transfer and Assignment

acoepiable (o Buyer ("Qengral Convevance, Transfer and Asgizment™) covering all of the Acquired

Asacts, exeept for the TWEC Store Leases, transferred by the Company;

) all other instraments of conveyanee and twansfer in form and
substance rcasonably acceptable to Buyer as are necessary to convey the Acquired Assets to Buyer;

(vi)  all other previously undelivered cortificates, agroements and other
documents required to be delivered by the Company at or prior to the Closing in connection with the
transactions contermplated hereby; and

{vii)  mudited financial statements for the Gscal year ended January 4, 2009
and, if required under applicable regulatory requirements or otherwise, audited financial statements for
the fiscal year ended Janvary 3, 2010.

(¢)  Deliveries by Buver. At the Closing, in addition to such other actions ag may be
provided for herein, Buyer shall deliver or cause to be delivered to the Company the following:

® the Closing Date Payment in good and immediately available funds;

(1)  theletrers of credit as set forth in Section 2.2;

(iiiy  the officer's certificates contemplated by Sections 8.1 and 8.3;

(ivi  a certificate, dated the Effective Date, of the Secretary of Buyer
certifying the rezolutions adopted by the Board of Lirectors of Buyer approving the execution and
delivery of this Agreement and the comsummation of the transactions contemplated under this

Agreement;

(%) certificates of incumbeney for the respective officers of Buyer
erecuting this Agreement and the other Transaction Documents, dated as of the Closing Date;

(vi) a duly executed Assumption Agrcemont scceptable to Buyer
("Asswmption Asreement”) covering the Assumed Liabilities;

(vify  all other instruments of assumption in form and substance reasonably
acceptable to the Compeny as are necessary to assign the Assumed Lighilities to Buyer; and

(vii)  all other previovsly undelivered certificates, agrecments and other

documenis required o be delivered by Buver at or prior fo the Closing in connrection with the
transactions contemplated hereby.

28 Lmploves Matters,

Prior to the Closing Date, Buyer shall, in its sole and absolute dizcretion, offer
employment to the Company's employees emploved ar the TWEC Stores (the "TWEC Store Emplovees™
on terms and conditions substantially similar to those that exist as of the Closing Date, such smploymant
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to commence ag of the Cloging Date. Those Persons who accept Buyer's offer of employment shall
become employees of Buyer on the Closing Date, and shall hercafter be referred to as “Transferred

Employees."
2.9 Cure Claims and Desmed Cotgents.

® The Company shall by responsible for paying any and all Cure Claims
in connection with the assumption and assignment of the TWEC Store Y.eases and any Contract to be
assamed and assigned to TWEC pursuant to Section 2.1(b¥ix). The Company hereby agrees that
DBuyer, at itg option, may pay any Cure Claim end deduer the amount of any snch Cure Claim from the
ainount otherwise payable to the Company at Clasing. To the full extent that any cure obligations arc
agserted against Buyer, the Company agrees to pay such amounts and to fully indemnify for and hold
Buyer harmless from any costs, expenses or other Liabilities resulting from such assertion. In the
event that the Company fails to pay such amount(s), Buyer may pay such amount(s) (on behalf of the
Company) and offset such amount(s) against any amount(s) Buyer may owe the Company. The
Company hereby agrees and aclonowledges that the foregolng provision is in addition to, and not in
derogation of, any statutory or other remedy that Buyer may have against the Compary.

(i)  For all purposes of this Agreement (including all representations and
wareanties of Sellers contained herein), the Company shall be deemed to have obuained all required
consents in respect of the assignment of any TWEC Store Lease or Contrect list on Schedule 2. 1(b)(ix)
if, and to the extent that, pursuant to the Sale Order or other Bankruptey Court Order, the Corupany is
authorized to assurae and assign to Buyer and Buyer is authorized to accept, sach TWEC Store f.ease
or Contract pursvant to section 365 of the Bankruptcy Code, and any applicable Cure Claim has been
satisfied by the Company or Buyer as provided in this Agreement. If the consent required to effectuate
the assignment of any such TWEC Store Lease or Contract to Purchaser cannot be obtained pursvant
to the Sale Order or other Bankruptey Cowrt Oxder, then the partics shall endeavor to obtain such

consent pursuant to Sections 2.6, 3.2 and 7.5.

2,10  Allocation of Purghase Price,

The Purchase Price will be allocated among the Acquired Assets and the Assumed
Tiabilitics in the amounts set forth on Schedule 2.10, Buyer and the Company shall make any and all
filings with any Taxing authorities comsistent with (he allocations set forth on Schedule 2.10. Such
altocation of the Purchass Price will not be binding in the Bankruptey Case upon the Company’s creditors
and other parties in interest and will not have precedential value with respect to any allocations of value
contained in a plan of reprganization or liquidation involving the Company.

ARTICLE 3
REPRESENTATIONS AND WARRANTILS OF YHE COMPANY

The Company represents and warrants as of the Effective Date and the Closing Date to
Buyer as follows:

3.1 Organization and Good Standing,
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The Company has the full corporate power and authority 1o own its property and camy on
the nature of the business now being conducied, The Company is duly qualified or licensed to do
business and is in good standing in asch jurisdiction where the character of its business or the natare of its
properties makes such qualification or licensing necessary, except where the failure to so qualify or be
licensed would not have a Material Adverse Effect, all of which jurisdictions are set forth in Schedule 3.1,
Complete copiss of the certificate of incorporation and the bylaws of the Company, as amended to the
Effective Date (collectively, the "Qrganizational Documents"), have been made available for review by

Boyer,
3.2 Authority; Validity; Consents.

The Company has, subject to requisite Bankruptey Court approval, the requisite corporate
powser and suthority necessary to enter into and perform its obligations under this Agreement and the
ofher Transaction Documentz and to consummate the transactions contemplated hereby and thereby.
Subjeet to requisite Bankruptcy Court approval, the execution, delivery and performance of this
Agreoment and the other Transaction Documents by the Company and the consummation of the
transactions contemplated herein and therein bave been duly and validly anthorized in accordance with
the Organizational Documents and the Corpany has obwined all nccessaty authorizations and approvals
feom its Board of Directors required in connection therewith., Sulject o requisite Banlruptey Conrt
approval, this Agreement and the other Transaction Documents constinute the legal, valid and binding
obligations of the Company enforceable against it in accordance with its respective torms, cxcept as such
enforceability is limited by bankruptcy, insolvency, reorganization, moratorium or similar laws now or
hereafter in effect relating to creditoss’ vights generally or general principles of equity. Subject to
requisite Bankruptcy Court approval, excepl as sel forth in Schedule 3.2 of the disclosure schedules
delivered to Buyer in accordance with Section 5.11 (the "Disclosure Schedules™), and other than all
necessary HSR Act filings, the Company is not required to give any notice 10, make any filing with or
ohtain any consent from any Person (including any Governmental Authority) in connection with the
exeention and delivery of this Agrcoment and the other Transaction Docwnents or the consummation or
performance of any of the transactions contemplated hereby and thereby,

3.3 No Conflict,

Once the consents and other actions described in Schedwle 3,2 have been obtained and
taken, the execution and delivery of this Agreement and the other Transaction Documents and the
consummation of the transactions provided for herein and therein will nat result in the breach of any of
the terms and provisions of, or constitute a default under, or conflict with, or cause any acceleration of
any obligation of the Company under {a) the Organizational Documents, (b) any Order binding on the
Company, or () any material Legal Requirement binding on the Company.

34 Financial Statemants.

Atiached as Bchedule 3.4 are (i) the audited consolidated balance sheets of the Company
and the related consolidated statements of operations, stockholders’ equity and cash flows for the year
ended Janvary 4, 2009 {the “ Annua] Audited Financial Statements™), and (if) the compiled and unavdited
statement of operations for the fiscal year ended January 3, 2010 for the TWEC Siores (the “Imterim
Unaudited Financial Statements™). The Interim Unaudited Financial Statements were prepared in
accordance with (FAAP (subject to normal year end adjustments, the effect of which are not material in
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pature, and except for the omission of cerfain foolnutes and other presentation items required by GAAP)
consistently applied and maintained throughout the periods indicated, and fairly present in all material
vespects the results of operations of the TWEC Stores for the fiscal year ended January 3, 2010 ag of the
dats thereof and for the periods covered therchy.

35 Real Propenty,

The Company does not own any rcal property. Schedule 3.5 sets forth a true, correct and
complete list of the TWEC Stores and a list of each Contract granting the Company e possession, use,
occupancy of enjoyment in the TWEC Stores (the "TWEC Storg Leases™). Each TWEC Btore Leasc is
legal, valid, binding, enforcesble and in full foree and effect. Except as set forth on Schedule 3.5(), all
rent and other sums and charges peyable by the Company as tenant thereunder are current, no notice of
default or fepnination under any such TWEC Store Lease is outstanding, ne icrmination ovent or
condition or uncured default on the part of the Company, or to the Company's Knowledge, the landlord,
cxists under any TWEC Store Lease, and no evenit has occurred and no condition exists which, with the
giving of notice or the lapse of time or both, would constitwte such » defiult or termination event or
condition.

3.6 Titleto Assets,

Bxcept as set forth on Schedule 3.6, upon ¢nlry and cffectiveness of the Sale Order, and
in accordance with the terms of the Sale Order and the Bankruptcy Code, (a) the Company shall liave the
power and tizhe to sell, assign, transfer and deliver, as the case may be, to Buyer the Acquired Assets, and
(b) at the Closing, the Company will have good and valid title to each of the Acquired Assets, except for
the TWEC Store Leases, as to which (he Company will liave valid leasehold interests, and Buyer will
acquire all of the Company's right, title and interest in, to and uader all of the Acquired Assets, In each
case fres and clear of any and all Encumbrances other than Pexmitted Encumbrances.

37  Eguipment,

The Company has good and valid title to, or a valid lcaschold interest in, the Equipment
conatitating a portion of the Acquired Assets. Except as set forth on Schedule 3.7, and except as would
not be reagonably likely, individually or in the aggregate, o have a Material Adverse Bffect, all such
Tquipment of the Company is frez from matcrial defocts, has been maintained in accordance with normal
industry practice, and is in good operating condition and repair, subject to normal wear and tear.

3.8 Bovironmental, Health and Safcry Matters,

(a) The Company has provided Buyer with truc and complete copics of all
environmental reports and stadics in the Company's possession, or of which the Company has
Knowledpe, conceming the premises upon which the TWEC Stores are located (the "Leased Real
Property™). Except as set forth on Schedule 3.8, with respect to each TWEC Store and jis related Leased
Real Property during the terra of the Company’s tenancy of each such store and Leased Real Progerty, the
Company (i) has not received {A) any written notice regarding any material VLiabilities or potential
material Lisbilities arising under any laws concerning environmental, health ar safety maiters
("Envirgumentsl, Heslth and Safety Laws") or its Brvironmental, Health and Safety Permits, or (B) any
other notice rogerding sny matedal Liabilities or potential material Liabilities arising under
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Environmental, Health, and Safety Yaws or their respective Environmental, Health and Safety Permits
and (i) is not in any actual or alleged violation of any applicable Legal Requirement relating to
Bovironmental, Health, and Saloey Laws,

(by  Except as sct forth on Schedule 3.8, (1) throughout the term of the Company’s
tenancy of the Leased Real Property and the TWEC Stores, to the best of the Company’s Knowledge,
none of the following exists at the Leased Real Property or at any of the TWEC Stores: [A) underground
storage tanks, () asbestos-containing material in any friable and damaged form or condition, (€)
materials or equipment containing polychlorinated biphenyls, (1) landfills, surface irnpoundments, or
disposal areas, or (E) the presence of Hazardons Substances or envivonmental contamination in, under or
upon the soil, sucface water, air or groundweter, in cach case, at conccnivation lovels in excess of
applicable standards pursuant to Environmental, Ieaith and Safety Laws, and (i) the Company hus nol
treated, stored, disposed of, arranged for or permitted the disposal of, transported, handled, or released
any Hazardous Substance at any of the Leased Real Property in 2 wanner that has given or would give
nise to any Liabilities,

&) This Scction 3.8 shall constinite the sole and exclusive representations and
warranties of the Company with respect to environmental, health and safety matters.

3.9  Compliance with Legal Reavirements: Pecmits,

Except as set forth in Schednle 3.9, the Company is not in viclation of any material Legal
Requirement applicable to the operation of the TWEC Stores except as would not be reasonably likely to
have a Material Adverse Effect. The Company has not received any written notification from any
Goverminental Authority asserting thal it is not in complisnce with any material Legal Requirement
applicable to the operation of the TWEC Stores. Exccpt as set forth on Schedule 3.2, (i) the Company
holds all material permits, lcenges, certificates, acoreditation and other anthorizations of all Government
Authorities requived for the operation of the TWEC Stores as presently operated or in connection with the
ownership of the Acquired Assets except as would not be reasonably likely to have a Material Adverse
Effect on the Acquired Assets or the Business taken as a whole; (ii) the Company has not received any
written notices alleging the failure to hold amy permit, license, certificate, accreditation or other
authorization of any Government Authority related to any of the TWEC Stores; and (iif) the Company is
in compliance with all material terms and conditions of all material permirs, licenses, aceredstations and
anthorizations which it holds with respect to each of the TWEC Stores except ag would not be reasonably
likely to have a Material Adverse Effect.

310 Legal Proceedings.

Except as set forth in Schedule 3.16, and except for the Bankruptey Case and marters
arising in the Banlkcuptcy Case, the Company is nol a parly (o any Procceding or, to the Company's
Knowledge has been threatened with, any Prococding reasonably likely to result in a Material Adverse
Effsct. Other than with respect to orders eatered in the Bankruptey Case, there is no outstanding Order of
any Governmental Authority to which the Clompany is subject nor is the Company in defalt with respect
to any such Order.,
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311 Labor Relations,

Except as sel Lorth on Sghedule 13.11, there are no collective bargaining syrecementa and
there is no peading of, to the Company's Knowledge threatened, strike, slowdown, picketing, work
stoppage, or any pending application for certification of a collective bargaining agent involving the
Compsny on the Eifective Date.

312 [nbangible Property,

() Schednle 2.12(a)(1) sets forth, for the Intangible Property owned by the
Company, a truc and complete list of all material United States and foreiga (i) patents; (if} trademark
registrations (including Tnternet domain registrations), trademeck applivations; and (i) registered
copyrights and copyright applications. The Company is listed in the rocords of the appropriate United
States, state, or foreign registry as the sole cuirent owner of record for each application and registration
listed on Schedule 3. 12(a)1). Schedule 3.12(a(i{) lists 21l material softwure which is owned, licensed or
leased by the Company, and identifies which sofiware is owned, licensed or leased, as the case may be.

(b)  The Company has not licensed or sublicensed its rights in any material Intangible
Property. Except as set forth on Schedule 3.12(b), no royalties, honoraria or other fees or sums are
payable by the Company to any thicd parties for the use of or right to use any Intangible Property,

(c} Except as sct forth on Schedyle 3.12(c), (i) the Company has all ownership right,
title and interest in or to, or has a valid right to use, free and clear of all Encumbrances other than
Permitted Encumbrances, the Company's matetial Intangible Property, and right to all other matexial
Tntangible Property as nocessary for the conduct of the Business as it is being conducted as of the date
hereof; and {ii) the Company's material Intangible Property is subsisting, in full force and effect, and has
not been cancelled, expired, or abandoned, and s valid znd cnforceable, wacept as would not be
reasonably likely to have a Material Adverse Effect.

311 Employee ompliance.

(a) Schedule 3.13(a) lists, as of the date of this Agreement, a frue and complete Jist
of each material deferred compensation and each incentive compensation, equity compenzation plan,
Myelfare” plan, fand or program (within the meaning of Section 3(I} of the Employee Retivernent Income
Security Act of 1974, as amended ("ERISA"); “pension” plan, fund or program (within the meaning of
Section 3(2) of ERISA); each employment, wunination, severance or a "change in control” agreement;
and cach other material employee benefit plan, fund, program, agreement or arrangement, in each case,
that is sponsored, maintained or contributed to or required to be conlributed to by the Comparny or by any
trade or business, whether or nol incorporated {an "ERISA Affiliais™). that together with the Company
would be deemed a "single employes” within the meaning of Section 4001(b} of ERISA, or to which the
Company or any BRISA Affiliate is party, for the bepefit of any employee or director or any former
employee or director of the Company or any sabsidiary of the Company (each such plan is referred to
herein as a "Benefit Plan"), The terms and administration of each Beaefit Plan arc in compliance with
applicable law (including RRISA and the IRC) in all material respects, except as would not reasonably be
expected to xesult in the impesition of any Liabilities upon Buyer.
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)] With respect o each Benefit Plan subject to Title IV or Section 302 of BRISA
("Title IV Plan"), no condition cxists, that conld reasonably be expected to result in the imposition of any
Liabilities wpon Duyer. Lxeept as sot (orth on Schedule 3.13(b), no Benefit Plan provides any medical,
disability or life insurance benefits to any employees of the Business after termination of employment, No
Title IV Plan is a "muliemployer pension plan,” as defined in Section 3(37) of ERISA, wor is any Title IV
Plan a plan described in Section 4063(a) of ERISA,

(c) Sehedele 3.13(c) lsts cach Bencfit Plan wndier which the consummation of the
transactions contemplated hereby could, either alone or in combination with another event, (i) entitle any
current or former employee (other than any curvent or former employee the terms of whose employment
is or was subject to collective bargaining), director or officer of the Company or any RRISA Affiliatc to
seversmes pay or any other material payment, or (it) accelerate the time of peyment or vesting, or increase
materially the amount of compensation due any such employes, director or officer.

3.14  Taxes.

(@  The Company has duly, timely and properly filed with the appropriatc
Governmental Auvthority all matetial Tax Retvms required 1o be filed by it All such Tax Retwrns of the
Company are true, correct and complete in all material respects and all Taxes covered by such Tax
Rerarns have been timely paid in full (whether or not shown as due on any Tax Return) except for (i)
Taxes which are being contestedd in good fuith in accordance with appropriate proceedings (and which are
disclosed on Schedule 3. 14{a)(i)), (i{) Taxes disclosed on Schedule 3.14(2)(i1) or (iif) which, individvally
or in the aggregate, would not reasonably be expected to result in any material Liability to the Company.

(»  The Compuny is not a forcign person for purposcs of Section 1445(a) of the IRC.
3.5 Brokers or Finders,

Neither the Company nor any of its Affiliates has incurred any obligation or liability,
contingent or otherwise, for brokerage or finders' fees or agents' commissions or other similar payment in
connection with this Agreement, the other Transaction Documents or the iransactions contemplated
hereby or thereby, The Company shall indemnify and hold Buyer and its affiliates harmless from any
such claim against Buyer by anyone claiming by through or under the Company.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warcants to the Company as of the Effective Date and the Closing
Dato a5 follows:

4.1 Organization end Good Stapding,

Buyer is a corporstion duly orgagized, validly existing and in good standing under the
laws of the stale of New York, Buyer has the full corporate power and authority to own its property,
carry on its business as now being conducied and as proposed 10 be conducted following the Closing, and
to earry out the bransactions contemplated hereby,
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42 Authoritv: Validity: Conseats.

Buyer has the requisite corporate power and authority necessary to enter into and perform
its obligations under this Agreement and the other Transaction Documents to which it is a party and to
songuminate the transactions contemplated hereby and thereby. The execution, delivery and performance
of this Agreement by Buyer and the consummation of the teanssclions conternplated herein have been
duly and validly authorized by all ncecssary carporate actions in respect thereof. This Agreement and the
other Transaction Documents to which it is a party constitute the legal, valid snd binding obligation of
Buyer, enforceable against it in accordance with their respective terms except as such enforceability is
limited by bankruptey, insolvengy, reorganization, moratorium or similar laws now or hercafter in cffect
relating to creditors' rights generally or general principles of public policy, Hxcept as set forth in
Scheduls 4.2, Buyer shall not be required to give any notice to or obtain any consent from any Person in
connection with the exceution and delivery of this Apreement and the other Transaction Documents to
which it is 2 party or the consunumation or performance of eny of the transactions contemplated hercby or
thereby.

4.3 Neo Conflict.

taken, the execution and delivery of this Agreement and the other Transaction Decuments and the
consummation of the transactions provided for herein and therein will not result in the breach of any of
the terms and provisions of, or constituic a default under, or conflict with, or cause any acceleration of
any obligation of Buyer under (a) any agreement, indenmwe, er other instrument to which it is bound, (b)
the certificate of incorporation and bylaws agreement of Buyer, s applicablc, (¢) any Ovder of any
Govemmental Autharity, or (d) any Legal Reguirement,

44 Brokers or Vindets,

Buyer has not incurred any obligation or labilily, vontingent or otherwise, for brokerags
or finders' fees or agents’ commissions or other similar payment in comnection with this Agreement, the
other Transaction Documents or the transactions contcraplated hereby or thereby. Buyer shall indemnify
and held the Company and its affiliates harmless from any such claim against the Company by anyene
claiming by through or under Boyer.

4.5 Lepal Proceedings.

Thers is no pending Proceeding that has been commenced or that has been threatened,
against or ptherwise relating to or invelving Buyer or any of its assets, at law or in equity, that chalenges,
or may have the effect of proventing, delaying, making iflegal, or otherwise interfering with, any of the
transactions contemplated hereby.

46  Sufficiency of Funds.

Buyer (s)has, a3 of the date hereof, and will have as of the Closing, sufficient funds
available o pay the Purchase Price and any expenses incurred by Buyer in connection with the
transactions contemplated by this Agresment; (b) has, 26 of the date herenf, and will have at Closing, the
resources and capebilities (financial or otherwise) to perform its obligations hereunder and (c) has not, as
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of the date hereof, and will not have as of the Closing, meurred sny obligation, commitment, restriction or
Hability of any kind, absolute or contingent, present or future, which would impair ot adversely affect
such xesources and capabilities.

47  Acguired Assets "AS 18" Buyer's Acknowledgment Reaarding Same.

Buyer agrees, warmnts, and represents that, except as set forth in this Agreement, the
Transaction Documents or the Schedules hereto, (a) Buyer is purchasing the Acquirad Assets on an "AS
15" busis bused solely on Buyer's own investigation of the Acquired Assets and {b) neither the Company
nor any real estate buoker, agent, officer, employee, servant, atloraey, or representative of the Company
has made any wartentiss, reprégentations or guarentees, express, implied or statutory, written ov oral,
respecting the Acquired Assets, or any part of the Acquired Assets, including the Leased Real Property,
or any matters pertaining therelo, including respecting the compliance or non-compliance with or the
applicability or non-applicability of, any other twilding, health, zoning, Envirenmental, Health and Safety
Laws, or any other applicable city and county, state, or federal statute, ordinance, code, rule, regulation,
or other law, relating to the Acquired Assets, or any part thereof, or relating fo the financial performance
of the Acquired Assets or the Business, or otherwise with regard to or pertaining to the Acquired Assets,
Buyer's intended wse and operation theseof, or the physical condition of the Acquired Assets. Buyer
further acknowledges that the considerstion for the Acquired Assets specified in this Agreement has been
agreed npan by the Company and Buyer after good-faith arms™length negotiation in light of Buyes
agreement to purchase the Acquired Assets "AS IS", except as set forth in this Agreement, the
Transuetion Documents and the Schedules hereto. Buyer agrees, warrants, and rapresents that, except as
set forth in this Agveement, the Transaction Documents or the Schedules hereto, Buyer has relied, and
shall rely, 2olely upon Buyer's own investigation of all such matters, and that Buyer assvmes all risks with
respect thereto. EXCEPT AS SET FORTH IN THIS AGREEMENT, THE TRANSACTION
DOCUMENTS OR THE S8CHEDULES HERETO, THE COMPANY MAKES NO EXPRESS
WARRANTY, NO WARRANTY OF MERCHANTABILITY, NO WARRANTY OF FITNESS FOR A
PARTICULAR PURPQSE, NOR ANY IMPLIED OR STATUTORY WARRANTY WHATSOBEVER
WITH RESPECT TO ANY REAL OR PERSONAL PROPRRTY OR ANY MERCHANDISE,
INVENTORY OR FURNITURE, FIXTURES AND EQUIPMENT.

ARTICLE 5
ERE-CLOSING COVENANTS OF THE COMPANY

The Company agrees, between the Effective Date and the Closing Date, as follows:
5.1 s vestisation.

Between the Effective Date and the Closing Date, the Company shall, (a) at the expense
of Buyer, afford Buyer, and its Representatives aceess to, during normal business hours, in a manner o as
not to interfers with the normal busingss operations and upon reasonable prior written notice, the
properties, Contracts, hooks and records and other documents and data perteining to the Company and the
operation of the Acquired Assefs, and (b} furnish Ruyer and its Representatives with such additional
financial, operating and other data and information ae they may reasonably request. Buyer will treat and
hold as strictly confidential any such data or information (hey receive in the course of the reviews
contemplated by this Section 5.1, will not use any of the data or information except in connection with
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this Agreement, and, if this Agrecment is terminated for any reason whatsogver, will retum to the
Company ali tangible embodiments (and all copies) of the same that are in its possession or control,

52 cratio {ness,

Exccpt as otherwise contemplated or permitted by this Agreement or with the prior
consent of Buyer, between the Effective Date and the Closing Date, the Company shell operate its
business in all material respects in the ordinary course consisient with past practices (snd taking into
account the Company’s status ag a debtor-in-possession), comply in all material respects with ali Legal
Requirements applicable to the operation of its business and use its commercially reasonable efforta to
preserve ite present business organization intact, Between the Rffective Date and the Closing Dats, the
Company shail:

(@) maintein in foll force and effect the Permits in all material respects;

(b)  mointain all of the Acquired Assets in a manner consistent with past practices,
reagsonable wear and tear excepted and maintain the types and levels of insurance currenty in effect in
respect of the Acquired Assety;

® upon any damage, deswuction or 1035 to any Acguired Asscl, apply any surange
proceeds Teceived with respect thercto to the prompt repair, replacement and restocation thereof to the
condition of such Acquired Asset before such event or, if required, to such other (better) condition as may
be required by applicable Legal Requirements;

(d} replenish the [nventory at the YWEC Stores and the Distribution Center such that
the mix, character and quality of the Inventory at the TWEC Stores and the Diswibution Center on the
Closing Date is substantially similar as on the Effective Date;

(&) pay when due all undisputed smounts owed under the TWEC Store I eages; and

{) consult with Buyer on all material aspects of the business of the Company that
affact or relate to in any way any of the transactions contemplated herein as may be reasonably requested
from time to time by Buyer, including, but not limitcd to, personncl, aceounting and finsncial fanctions,

533 Negalive Covenants,

Except as otherwise contemplated or permitted by this Agreement, between the Elfective
Date and the Closing Date, the Company shall not, without the prior written consent of Buyer:

(a) terminare or amend any of the TWEC Store Leases (or execute any amendments
or modifications to any TWEC Store Leascs), or cancel, medify or waive any claims held in respect of the
Acquired Assets or waive any material rights of value; provided, however, (i} ordinary course lease
amendments that serve only to reduce rent gre permitted, and (i) expiration ol leases which expire on
their own tenns (as of the Bifective Date) are permitted;

(b)  do any act or fail to do any act that will cause & material breach or defauit in any
of the TWEC Store Leases;
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{c) sell, transfer or otherwise dispose of any of the Acquired Assets cxeept i the
ordinary course of business, consistent with past practices;

(4 grant to any TWEC Store Employes airy Increase in compensation, except in the
ordinary course of the Company's business and consistent with past practice or as may be required under
existing agreements that have beea made available to Buyer;

{(e) make or rescind any material Tax clection or take any material Tax pogition
(unless required by law) or file any Tax Retumn or change its fiscal year ar financial or Tax accounting
methods, policics or practice, or ssttle any Tax Liability, except in each case as would not reasonably he
expected to mareriaily affect Buyer;

6] modify, rescind or terminate a materal Permit, allowance, or credit (or
application therefor) relating to the Rusiness or the Acquired Assets;

(g)  dispose of or fail to keep in effect any material rights in, to, or for the usc of any
of the Intangible Praperty, except for rights which expire or terminate in accordance with their terrs

{h) issue any shares of stock or stock equivalents,

) subjeet its asaets to any lens or morngages;

4)] make any dividend or other distribution to shareholders;

k) cloge any of the TWEC Storcs or the Distribution Canter; or

@ authorize any of the foregoing, or commit or ngree to take actions, whether in
writing or atherwise, to do any of the foregoing.

54 Required Approvals.

As promptly a8 practicable after the Effective Date, the Company shall make all filings
necessary t0 consummate the transactions contemplated hereby, Between the Effective Date snd the
Closing Date, the Company shall reasonably cooperate with Buyer: (a) with respect to all filings that
Buyer {s requived by any Lezal Requirement to make in connection with the transactions contemplated
hereby, and (b) in obtaining all consents identified in Schedule 4.2. The Company shall promptly deliver
to Buyer copies of all filings, comespondence and Orders to and from any Governmental Auvthority in
conncetion with the transactions contemplated herchy,

3.5 QOB Stow lovenlory

As of the Effective Date, the Company has transferred all Inventory at the GOB Store to
the Distribution Center or the TWEC Stores.

5.6 Commercizlly Reasonable Efforts.

Subject to the terms and conditions of this Agreement:
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{a) Between the Effective Date and the Closing Date, the Company shall (i) vso its
conmmercially reasonable efforts (A) to cause the conditions in Article 7 to be satigfied, (B) to deliver or
cause to be delivered at the Closing (he items to be delivered by the Company pursuant 1o Section 2.7(s),
and (C) to take all other actions to consummate the transactions contemplated hersby, and (if) not take
any action that will have the effect of unreasonably delaying, impairing or impeding the receipt of any
authorizations, consenis, Orders or approvals to be sought pursuant to this Agresment,

(8)  The Company shall nse commercially reasonable efforts to obtain approval from
the Bankruptey Court (o pay incentive or ofher payments to certain koy emplagees of the Company on the
terms and conditions set forth in the pleadings requesting Bardxuptey Court approval of such payments
filed by the Compuny it the Bankwupicy Case on of & soon ss practicable after the Petition Date;
provided that, for the avoidance of doubt, it 110 event is Buyer obligated to pay, retmburse or otherwise
satisfy any such payments whether or not approved by the Bankvuptey Court,

(cy  From and after the Closing, the Corapany shall use commercially reasonable
efforts 10 deliver or cause to be delivered such additional documents and other papers and to take or cause
to be taken such further actions as may be necessary, proper or advisable to make cffective the
transactions contemplated hereby and to carry out the provisions hereof.

5.7 Confidentiality.

Subject to the requirements of ﬂze Bankruptey Code or as may be imposed by the
Bankruptey Court, from and aller the Closing: (a) the Company shall, and shall ceuse its Affilistes to,
hold in confidence all confidential information (including trade ssorcts, customer lists, marketing plans
and pricing information) of the Company; (b) in the event that the Company or an Affiliate shal] be
legally compelled to disclose any such information, the Company shall provide Buyer with prompt
writien notice of such requirement so that Bayer may seck & protective order or other remedy; and (c) in
the cvent that such proteetive order or other remedy is not obiained, the Company or its Affiliate ghal}
furnish only such information as is lugany required to be pwvided. Notwithstanding the forgoing,
nothing in this Section 5.7 shall restrict the Comopany's provision of confidential information to ether
potential bidders pursvant to a confidentiality agreement substantially in the form executed by Buyer,
whether or not such Person is ultimately derermined 1o be a Qualified Bidder.

38 Notice of Dev

The Company shall promptly notify Buyer in writing of any change or development that
would cause any of the vepresentations and warranties in Article 3 ahove not to be true and coirect in any
matexial respect,

3.5 Banjeuptey Court Approval,

(#) The Company and Buyer acknowledge that this Agreement, the sale of the Acquired
Assets, and the assumption and assignment of the TWEC Store Leases are subject to Banlaupicy Court
approval. The Company and Buyer acknowledge that (1) to oblain such approval, the Company must
demonsirate that it bhas taken reasonable steps to obtein the highest and best offer possible for the
Axquired Assets, including, but not limited to, giving notice of the transactions contemplated by this
Agreament to creditors and certain ofher inlorested parties as ordeced by the Bankmuptey Court, and
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conducting an awction (the "Auction™), snd (i) Buyer must provide adequate assurance of future
perforimance under the to-be assigned leases and executory contracts,

(b) Within two (2) business days after the execution of this Agreement, the Company
shall file the Bidding Procedures Motion with the Bankruptey Couwnt, together with appropriate supporting
papers and notices, seeking the entry, witbin seven (7) days of the filing of such motion, of the Bidding
Procedures Order. Simnltancongly with the filing of the Bidding Procedures Motion, the Company shall
file the Sale Motion with the Benkruptey Court,

{c) Thc Company shall use its commercially rcasonable cfforts to obtain entry of the
Bidding Procedures Order no laier than seven (7) days afler filing the Bidding Procedures Motion.

(d) In the event an appeal is taken or a stay pending appeal is requested, from sither the
Bidding Procedures Order or the Sale Order, the Company shall immediztely notify Buyer of such appeal
or stay request and shall provide to Buyer promptly a copy of the related notice of appesl or order of stay.
The Company shall also provide Buyer with written notice of any motion or application filed in
connection with any appest from either of such orders.

(¢) From and ofter the Effective Date hereof and to the extent Buyer is the sucecssful
bidder at the Auction, the Company shall not take any action that is intended, or fail to take any action the
intent of which failure to act would result in the revessal, voiding, modification or staying of the Bidding
Procedwrey Qrder or the Sale Order.

518  Benkrupicy Filings.

From end afler the Elfective Dale until the Closing Date, the Company shall use its
reasonable cfforts to provide such prier notice as may be reasonable under the circumstances before filing
any papers in the Bankruptey Case that relate, in whole or in part, to this Agreement or Buyer. ‘The
Company's inadvertent failure to comply with this paragraph shall not constitute a breach under this

Agreement.
5.11  Expense Reimburgement,

Notwithstanding anything in this Agreement to the contrary, commencing on the entry of
the Bidding Procedures Order, the Company aprees 1o pay Buyer the Expense Reimbursement in
accordance with Section 10.2 in the event this Agreement is terminated.

5.12  Disclosurs Schedules and Exhibits,

Other than Exhibit A attached hereto, which shall be deemed to be final as of the date
hereof, the Company and Buyer will use their commercially reasonable efforts to have finalized the
exhibits and Diselosure Schedules a3 soon as practiceble after the date hercof, but in no ¢vent lator than
five (5) days prior to commencement of the Auction. The Company shall prepare and finalize the
Disclosure Schedules and exhibits to this Agreement, which Disclosure Schedules and exhibits shall be
incorporated in this Agreement and deemed a part of this Agreement for all purposes. In preparing the
Disclosure Schedules and exhibits, it i5 agreed and understood that the Company shall provide Buyer the
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opportunify to review and comment on such Disclosure Schedules and exhibits, and that the finsl
Disclosure Scheduies and sxhibits must be acceptable: to Buyer,

ARTICLE 6
P R.E" 2 o] L) ¥

6.1  Required Approvals.

As promplly &s practicable after e BEffective Date, Buyer shall make all filings
necessary o consummate the transactions contemplated hereby. Between the Effective Date and the
Closing Date, Buyer shall reasonably coopetate with the Company: (a) with respect to all filings that the
Company is required by any Legal Requirament to make in connection witli the transactions contemplated
hereby, and (b) in obtaining all consents identified in Schedule 3.2. Buyer shall promptly deliver to the
Company copies of all flings, comespondence and QOrders to and from any Govemmental Anthority in
connection with the transactions contemplated herebry,

6.2 ~I) ligations.

If, for sny reason, the transactions contemplated by this Agreement are not consummated,
Buyer agrees that it will not, except as required by applicable law, regulation or legal process, disclose to
any third person or use for its own benefit any confidential information relating to the Company that it
may have acquired in the course of negotiating {he terms of this Agreatent and investigation and that it
will proruptly retum or destroy and cavse its Representatives to return to the Company or their designee
or destroy any property, books, reconds or papers relating to the Company.

63  Commercially Reasonable Edfors.

Subject to the terme and sondifions of this Agreement:

() Between the Bffective Date and the Closing Date, Buyver shall (i) use its
commercially reasonable efforts (A} to cause the conditions in Article & to be satisfied, (B) to deliver or
cause 1o he defivered at the Closing the items 10 be delivered by Buyey, as the case may be, pursoant to
Section 2.7, and {C) to takc all other actions nccessary 1o congummate the transactions contemplated
hereby, and (ii) not take any action that will have the effect of unreasonably delaying, mpairing or
impeding the receipt of any aothorizations, consents, orders or approvals to be sought pursuant to This
Agreement.

(b)  From and after the Closing, Buyer shall use commereially reasonable efforts 1o
deliver or cause to be delivered such additions] documents and ofher papers and to take or cause to be
taken such further actions as may be necessary, proper or advisable fo make effective the wransactions
contemplated hereby and carry out the provisions hereof, including, if applicable, all docomentation and
other papers necessary for the Company to obstain HSR approval,

64 Motice of Developments.

Buoyer shall promptly notify the Company in writing of any change or development which
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would cause any of the representations and warvanties in Article 4 above not to be true and comect in any
material respect,

ARTICLE 7

CONDITIONS PRECEDENT TQ OBLIGATIONS OF BUYER TO CLOSE

The ohligation of Buyer to consummate the transactions contemplated by this Agreement
is subject to the satisfaction (or waiver by Buyer), at or prior to the Closing, of each of the following
conditions:

7.1 Accuracy of Representations,

The representations and warrantics of the Company set forth in this Agresment shall be
true and correct in all reapects as of the Closing Date with the same affect as though such representations
and warranties had been made on and as of the Closing Date, unless the breach or inaceuracy {or the facis
or circumstances to which any such breach or inaccuracy relates), in the aggregate, do not have, or cannot
reasonably be expected fo have, a Material Adverse Effect. Buyey shall liave received a certificate of the
Company to such effect signed by a duly authorized officer thereof,

7.2 ompany formance,

Each covenant and obligation that the Company is required to perform or to somply with
pursuant to this Agreerent at or prior to the Closing shall have been duly performed and complied with
in all material respevts (except that those covenants and obligations which are qualified as to matenal,
materiality or similar cxpressions, or are subject to the sarne or similar type exceptions, shall have been
performed and complied with in all respects), and Buyer shall have received a cerlificate of the Company
t such effect signed by a duly suthorized officer thercof.

7.3 No Order

No Governmental Authority shall have enacted, issued, promulgated or entered any
Order that is in effect and has the effect of making illegal or otherwise prohubiting the consummation of
the transactions contemplated by (his Agresment,

7.4 Governmental Auﬂrgn’zation&,

All requisite Governmental Autherizations or waiting periods following governmental
filings, including under the HSR. Act, shall have been obtained or expired.

7.5 Required Congenta.

The consents and waivers described on Schedule 3.2 (including, without Ymitation, any
third party consent or approval necessary to assign the leass for the TWEC Store located at 1 Mcohegan
Sun Bonlevard) shall have been obtained,
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7.6 Other Apreements.

The General Conveyance, Transfer and Assignment shall huve besn exccuted and
delivered by the Company. ‘

1.7 Sale Order in Effect,

The Sale Order shall have been entered and the Sale Order shall have become a Final
Order.

78 Inventory.

The mix, chamcter and quality of the Company's Inventory as of the Closing Date at the
TWEC Stores and the Distribution Center snd the Inventory transferred from the GOB Store to the
Distribution Center or the TWRC Stores shall be substantially similar fo that in existence as of the
Effective Date.

7.9 Empiovee information.

The Company shail bave provided, on a confidential basis to Buyer, a list of (i) the
TWEC Store Fmployees and (ii) the mate of all curcent compensation payable by Company to each of the
TWEC Store Employess.

T.10  Disclosure Schedules and Bxhibits,
The Disclosure Schedules and the exbibits are in form and substance acceptable to Buyer.
7.11  Exceut niracts.

The TWEC Store Leases are capable of being, and are assigned, to Buyer. The
Bankruptey Court shall have approved and authorized the assumption and assignment of the Contracts
identified on Schedule 2.1(bXix) (including, without limitation, the TWEC Store Leases), except as
would not be reasonably likely to have s Material Adverse Effect.

ARTICLE 8

The Company's obligaiion to consummate the transactions contemplated by this
Agreement is subject to the satisfaction (or waiver by the Company), at or prior to the Closing, of each of
the following condidons:

8.1 Ascuracy of Representations.

The reproscatations and warranties of Buyer set forth in this Agreement shall be true and
correot in al) material respects (except that thosc representations and warranties that are qualified as to
mategial, materiality or similar exprassions, or are subject to (he seme or similas type exccptions, shall be
true and correct in all respects) as of the Closing Date with the same offect as though such topresentations
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and warranties had been made on and as of the Closing 1Jate (provided that representations and warranties
which ave confined to & specified date shall speak only a3 of such date), and the Company shall have
received a certificate of Buyer 10 such offect signed by a duly authorized officer theveof,

3.2 Sale Order jn Giffect,

The Bale Order shall have been entered and the Sale Order shall have hecome a Final
Order,

8.3  Buver's Performance.

The covenants and obligations that Buyer is required to perform or to comply with
pursuant to this Agreement at or prior to the Closing shall have been performed and complied with in all
material respects (except that those covenants amd obligations which are qualified as to material,
materiality or similar expressions, or are subject to the same or similar type exceptions, shall have been
performed and complied with in all respecis), and the Company shall have received a certificate from
Buyer to such effect signed by a duly authorized officer thereof,

84 NoCrder

No Governmental Avthority shall have enacted, issued, promulgated or entered any
Order which is in effect and which has the effect of making llegal or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement.

8.5  Governmenwl Authorizations,

All requisite Governmental Authorizations or waiting periods following governmental
filings, including (if applicablc) under the HSR. Act, shall have been obtained or expired,

8.6  Apreements

The General Conveyance, Trausfer and Assignment and the Assumplion Agreement shall
have been executed and delivered by Buyer.

ARTICLE S
mrr ! i

The Parties agree as follows with respect to the period existing from and after the
Closing:

2.1  Genenl
In casc at any time after the Closing any further action is necessaty to carry out the

purposes of this Agreement, each of the Parties will take such further action (including the execution and
delivery of such further instruments and documents) as any other Party reasonably may request,
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92 itigat] vt

In the event and for 20 long as either Party actively is conlesting or defending against any
action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand in commection with
(a) any transaction contemplated under this Agreement or (b) any fact, situation, circumstance, status,
condition, activity, practice, plan, occurrence, ovent, incident, action, failure to act, or transaction on or
prior to the Closing Date involving the Company, the other Party shall cooperate with him, her, or it, and
his, her, or its counsel, in the defense or contest, make available its personnel, and provide such testimony
and aceess to its books and rccords as shall be necessary i connection with the defense or contest, all at
the sole cost and expense of the contesting or defending Party; provided. however, notwithstanding
anything herein to the contrary, the Parties' obligations under Gus Section will wrstinats at the conclusion
of the Transition Period,

9.3 Cooperation ou Tax Matters.

(a) To the extent it shall be detenmined after the date of the Agreement that the sale by
the Company, and the purchase by Buycr, of all or any portion of the Acquired Asscts is subjeet to a sale,
use or other wransfer tax, then such tax (and any penalties and intereat) shall be paid by the Company. The
Parties shall cooperate with each other in the preparation, execution and filing of exemption certificates or
any Tax Rehins that may be required in connection with sach Taxcs and any related filing foos, nowrial
fecs and other costs,

(b} The ad valorem Taxes listed on Schedule 9.3(b) (the "Prorated ltems™) with respect to
the Acquired Asseis for any taxable period commencing before the Cloging Date snd ending after the
Closing Date shall be prorated on a per djem basis between the Company and Buyer as of the Closing
Dae. The amount of the Prorated Ttems atreibutable to the Company shall be equal to the amount of the
Tax for the period multiplied by a fraction, the numerator of which shall be the number of days from the
beginning of the period through and including the Closing Date and the denominator of which shall be the
mmber of days in the peried, The amount of all such Prorated Items auributable to the Company shall be
eotimated as of the Closing Date and paid over to Buyer at the Closing; provided, however, that final
payments with respect to the Prorated Items that are not able 1o be calentated as of the Closing Date shall
be calculated and the Company shall pay over any such amounts as saom as practicable after the Closing
Date but no later than three (3) business days after determination of such amounts.

94  Inventory Taking,

(a) Inveutory Taking Procedurcs. As soon as precticable after the Closing Date, but in
no event more thas fourteen (14) days afier the Closing Date, Buyer and the Company shall cause fo be
taken a Cost Value physical inventory of the Inventory (the "Inventery Taking”) at the TWEC Stores and
the Distribution Center und the Inventory at the GOB Store that was transferred 0 the Distribution
Center, such Inventory Taking to be copducted by a certified independent inventory taking servieo
mutually acceptable to Buyer and the Company, pursuant to mutually agreeable inventory instructions set
forth i Schedule 9.4(a) (the “Inventory Instructions”). The date of the Inventory Taking for each such
store or the Distribution Center shall be the “laventory Date” for such store or the Distribution Centor {88
the case may be). Buyer and the Company shall each be responsible for 50% of the costs and fees of the
inventory taking scrvice. Buyer and the Company shall each be permiited to have representatives present
during the Inventory Taking, and shall each have the right fo review and verify the Histing and tabulation
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of the inventory taking service, Buyer and the Company agree that dueing the conduct of the laventory
Taking at each TWEC Store, such store shall be closed to the public and no sales or other transactions
shall bo conducted. In order to facilitate the Inventory Taking, Buyer and the Company agrea 10 make the
Company's cost files and related computer hardwarc and software available to the inventory taking
service prior to the date of the Inventory Taking.

(b) Valeation. The aggregate Cost Value of the Inventory (the "[nventory Value) shall
be computed as: (i) the aggregate Cost Value culculated using the count taken by the inventory taking
service pursuant to the Inventory Taking, plus (i)} the aggregate Cost Value of the Gross Rings (as
defined in Section 9.4(c) below).

(c) Qross Rings. From the Closing Date until the Inventory Date at each store, the
Company and Buyer shall jointly keep (i) a strict count of gross register receipts loss applicable Sales
Taxes ("Gross Rings™), and (ii) cash reports of sales within each store. Gross Rings shall be converted to
Cost Value in accordance with the Inventory Instructions. All such records and reports shall be made
available to Buyer, the Agent and the Company during regular business hours upon reasonable notice,

9.5  Central Office Supnort,

For a period of up to ninety (90) days, at Buyer's sole discrction, following the Closing
(such periad, the "Transition Period"), the Company will provide to Buyer certain transition services,
such as POS adminiswation, sales audit, cash reconciliation and payroll provessing, and such other
services as Buyer shall reasonably request (the "Transition Services”). During the Transition Period,
Buyer shall reimburse the Compony for 50% of the day to day operating cxpenses the Company incurs in
providing the Transition Services, The Campany shall not be liable to Buyer for any loases arising out of,
relating to or in connection with this Agreement or (he performance or nos-performance of the Transition
Services hereundor, cxcept to the extent such Josses are sttributable 1o the Company's bad faith, gross
negligence or willful misconduct. Buyer shal] not be Liable to the Company for any losses arising ont of,
relating to or in connection with this Agreement or the performance or non-perfonnance of the Transition
Services herennder, cxeept to the extent such losses arc attributablo to Buyer's or its affiliale’s bad faith,
gross negligence or willful misconduct.

9.6 Relocation of Inventory.

Buyer shall cause all Inventory to be removed from the Distribution Ceater no later than
thirty (30) days after the Closing Datc. Buyer shall assumo alt costs related o the relocation of any
Acquired Assels located at the Distribution Center.

a7 Asgess to Books Reeords, Fie,

The Company agrees that, after the Closing, it will cooperate with and make gvailable to
Buyer, during normal business hours agd upon reasonable notice, all books and records, and other
information retsined and remaining in existence after the Closing Date with respect to the Acquired
Assets or the Transferred Employees that are necessary or useful in conncetion with agy inquiry, audit,
investigation, dispute, litigation or other procceding or similar matter. The Company agrees that it shall
preserve and keep ali such books and records of the Company for a period of at Jeast three (3) years from
the Closing Date. After such three (3) year period, unless notified by Buyer at least sixty (60) days prior
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to tho expiration of such three (3) vear period that Buyer wishes o retain such bools and records, in
which case Buyer shalj be permived, at its sole cost and cxpense, (o remove all or any pant of such backs
and records.  Additionatly, the Company shall have sufficiont use and sccess to the books and recotds
acquircd by Buyer for the period commencing on the Cloging Date and ending three (3} years from the
Closing Date.

ARTICLE 10
TERMINATION

10.1  Tepmination Fvents,

Anything contained in this Agreement to the contrary notwithstanding, this Agreement
may be terntinated at any time prior 10 the Closing Date:

&) by mutual wriiten consent of the Company and Buyer;

(® Dby Buyerif: (i) the Compeny has not commenced the Bankruptey Cese snd filed
(he Bidding Procedurcs Motion and the Sale Motion within two business days of the Effective Date;
{ii) the Bankruptey Court has not entered the Bidding Procedures Order by no later than seven (7) days
after the Petition Date; (i) the Aunction is not held on or before forty-four (44) days after the Petition
Date and {s not condueted in accordance with the Bidding Procedures; (iv) the Saje Hearing is not held
and the Sale Order is not entered on or before forty-five: (45) days after the Petidon Date, or (v} the
Closing Date has not occurred on or before sixty (60) days sfier the Petition Date;

© by either party if 8 Governmental Authority issues a ruling or Order prohibiting
the transaclions contemplated hereby;

() by Buyer in the event of any material breach by the Company of any of the
Company's agreements, covenants, representations or warmranties contained herein or in the Bidding
Procedures Order or the Sale Order, and the failure of the Company to cure such breach within ten (10)
doys ofter receipt of the Termination Notice specified in this subsection; provided, however, that Buyver (i)
is not itself in material hreach of any of ity representations, warranties or covenants contained herein or in
the Bidding Procedores Order or the Sate Order, (ii) notifies the Compsny in writing (the “Termination
Notice™) of its intention to exercise its rights under this Agveement as a resolt of the breach, and (ifi
specifies in such Termination Nodice the representation, warranty or covenant contained herein or in the
Bidding Procedures Qrder or the Sale Order of which the Company is sllegedly in material breach;

(e) by the Company in the event of any material breach by Buyer of any of Buyer's
agresments, reprosentations or warraatics contained herein or in the Bidding Procedures Order or the Sale
Order, and the failure of Buyer to cure such breach within tea (10) days after receipt of the Termination
Notice specified in this subsection; provided, howcver, that the Company (i) is not itsclf in material
breach of any of its tepresentations, waimantics of covenants contained herein or in the Bidding
Procedures Order or the Sale Order, (i) sends a Termination Nofice, and (ii) specifies in such
Termination Notice the representation, warranty or covenant contained herein or in the Bidding
Procedures Order or the Sale Ovder of which Buyer is allegedly in material breach;
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4] by either party, if there is a faikure to satisfy a closing condition in favor of the
party attempting to terminate (untess such failure is caused by such terminating party):

{g) by Buyer, if the Company enters into, seeks authority to enter into, consummates
or the Bankruptey Court approves another trangaction or series of transactions in which any material
portion of the Company's stock or assets are to be sold, wansferred or otherwise disposed of:

(h} by Buyer, i( the Company withdraws or seeks authority to withdraw its motion
sccking approval of the transactions contemplated by this Agreement, or announces any stund alone plan
of reorganization or liquidation (or supports any such plan filed by any other party); or

() by cither party if the sale does not close within thirty (30) days of cntry of the Sale
Order unless the Closing has not occurred due to a failure of the terminating party.

102 Effect of Tepmination,

(3) In the event of termination of this Agreement by either party, except as othcrwise
provided in this Scction 10.2, all rights and obligations of the Parties under this Agreement shall
terminate without any lability of any party to any other party, The provisions of Sections 2.2(a), 3.15,
44, 5.7, 5.11, 6.2, 10.2, 11.2 and 11.10 shall expressly survive the expiration or termination of this

Agreement.

(b} Notwithstanding Section 10.2(a), in the avent of a termination pursuant to Seotion
1Q.1(e), the Company shall be entitled to retain the Deposit as liguidated damages as its sole and
exclusive remedy against Buyer in all respects for any claim against Buyer arising under this Agreement
or otherwise,

(¢} Notwithstanding Section 10.2(g), from and after the entry of the Bidding Procedurcs
Order, if this Agreement is terminated for any reason other (hat pursuant to Sections 10.1{c} (including,
without limitation, if Buyer terminates this Agreement because the Sale Hearing has not ocowrred on or
before forty-five (45) days afier the Petition Date (other than as a vesult of the action or inaction of
Buyer)), then the Company shall pay to Buyer the Expense Reimbursement in full and complole
satisfaction of all of the Company's obligations hercunder (cxcept for the repayinent of the Deposit and
interest accrued thereon). The payment of the Expense Reimbursement shall be made by wire transfer of
immediately available funds promptly (but in any event within two (2) business days) following the
aecurrence of one of the termination cvents set forth in this paragraph, and will be granted super priority
administrative expense status in the Bankruptcy Case payable out of the Company’s cash or other
collateral securing (he Company’s ohligarions (and which shall be senior to any and all claims of any
creditors or equity holders of the Company, including prepetition and postpetition amounts owing to the
Deblors prepetition and/or postpetition senior secured lenders).

(d) In the cvent of a termination of this Agreement pursuant to any provision of this
Article X {other than pursuant to Section 10.1(e}), the Company shall promptly returs o Buyer the
Deposit (together with interest thereon),
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ARTICLE 1}
CENERAE PROVISIONS

1.1  Non-Survival of Representatione and Warranties

All reprosentations and warranties herein of the Company and in any certificated delivexies hereto
shall terminats on the Cloging Date, unless otherwise explicitly provided hetein.

1.2 Confidential Information.

The following paragraph i« subject to any disclosure requirements under the Bankruptcy Code or
imposcd by the Bankruptey Coutt:

Buyer snd the Company cach agree that it will treat io confidence all documents, materials and
other information that it shall have obtwined regarding the other party during the course of the
negotiations leading to the eonsummation of the fransactions contempluiexd hereby (whether obtained
before or after the date of this Agresment), the investigation provided for herein and the preparation of
this Agreement and other related documents, and, in the event the ransactions contemplated hereby shall
net be consummated, at the request of the disclosing party, will retorn to the other party all copies of
nonpublic documents and materials which have been fumished in connection thorewith. Such non-public
docunients, materials and information shall not be communicated to any third Person (other than to
Buyers end the Company's counsel, accountants or financial advisors, in each case subject to the
recipient’s agreement to keep the same confidential). No other party shall usc amy confidential
information in any manner whatsoever except solely for the purpose of evaluating the proposed purchase
and sale of the Acquired Assets; provided, however, that after the Closing, Buyer may use or disclose any
confidential information included in the Acquired Assets or atherwise reasonably related to the Acquired
Assets and the businese. The obligation of cach party to treat such documents, materials and other
information in confidence shall not apply to any information which (i) is or becomes available to such
party from 4 source other than the disclosing party, (if) is or becomes available to the public other than as
a result of disclosure by such party or its agents or (iii) is required to be disclosed under applicable law or
judicial process, but only to the extent it must be disclosed. Notwithstanding ¢lanse (iii) of the preceding
gentence, in the event that any party is required to diselose any confidential information by applicable
law, judicial process or mle of any national securifics exchange, it is agreed that the pasty subject to such
requirement will provide the other party with prompt notice of such requirement and such party may seek
an appropriate protective order If it so desires.

11,3 Public Announcements,

All public announcements or statements with respect to this Agreement, the transactions
contemplated hereby or the activities and operations of the other Party shall be jointly approved by the
Company and Buycr, provided, however, that if the Parties are unable (o agree on 2 public statement or
annovncement and Buyer or the Company determines, after consultation with counsel, that such statement
or announcement is required by applicable Legal Requitement or by obligations of the Parties or their
Affilintes pursuans to any listing agrecment with or rules of any scourities exchange, then Buyor or the
Company, as the case may be, may issue such statement or announcement. :
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COMPANY: 1990 K STREET, NW

All notices, consents, waivers and other communications vnder this Agrecment must bo
in writing and shall be deemed to have been duly given when: (a) delivered by hand {(with written
confirmation of recaipt), (b) sent by telecopier (with written confirmation of receipt), or {c) when received
by the addressee, if sent by a delivery service (prepaid, receipt requested) or (d) when received by the
addressee, if sent by registered ot certified mail (postage prepaid, return receipt requested), in each case to
the appropriate addresses, representative (if applicable) and telecopicr nurmbers set forth below (or to such
other addresses, representative and telecopier numbers as a Party may designate by notice to the other

Parties):

(i)

G

if to the Company, then to:

Value Music Concepts Inc.
£25-C Franklin Court
Marietta, GA 30067

Attn: Rob Perkins, President
Facsimile; (770) 919-2219

with a copy (which shall not constitute notice) to:

if to Buyer:

Smith, Germbrell & Russell, LLD
Promenade 1, Suite 3100

1230 Peachiree Street NLE.
Atlanta, GA 30309

Atin: Michael 8, {faber
Facsimile: (404) 685-6834

Trans World Entertainment Corporation

38 Corporate Circle

Albany, NY 12203

Attn: John J. Sullivan, Fxcentive Vice Pregidest and
Chief Financial Officer

Pacsimile: (518)452-7833

with a copy (which shall not constitule notice) to:

Kirlidand & Ellis LLP

300 North LaSaile Street
Chicago, [T, 50654

At Patxrick J. Nash, Jr.
Facsimile; (312) 862-2200
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115 Wajver,

Except as explicitly provided in this Agreement, the rights and remedies of the Parties
under this Agreement are eumulative and not alternative and are not exclusive of any right or remedies
that any Party may otherwisc have at law or in equity. Neither the faiture nor any delay by any Party in
exercising any wight, power, or privilege under this Agreement or the decuments refemed to in this
Apgreement shall operate as a waiver of such right, power or privilege, and no single or partial exercise of
any such right, power, or privilege shall preclude any other or further oxercise of such right, power, or
privilege or the exercisc of any other right, power, or privilege. To the maximum extent permitted by
applicable faw, (a) no waiver that may be given by 2 Party shall be appitcable except in the specific
instance for which it is givan; and (b) ne noticc lo or demand on ope Pavty shall be decrned to be & waiver
of any right of the Party giving such notice or demand to take further action without notice or demand,

11,6  Eutire Arrsement: Amendment,

This Agreement (including the Disclosurc Schedules and the Exhibits hercio) and the
other Transaction Documents supersede all pricr agreements between the Partics with respect to its
subject matter and constitute a complete and exclusive statement of the terms of the agrecments bebween
the Parties with respect to their subject matter. This Agreement thay not be amended except by a written
agrecent executed by all of the Parties hereto.

117 Assignments,

This Agresment, and the rights, interests and obligations hereunder, shall not be assigned
by any Party hereto by operation of law or otherwise without the express written consent of the other
Parties (which consent may be granted or withheld in the sole discretion of such other Party); provided,
bowever, that Buyer shall be permitted, upon prior notice 10 the Company, (o assiga all or part of its
rights or obligations herevader to one or more of it Affiliates, but no such assigniment shall relieve Buyer
of its obligstions under this Agrecment.

118 Severability,

If any term or other provision of this Agreement is invalid, illegal or incapable of being
enforced by any Legal Roquirement or public poticy, all other conditions and provisions of this
Agreement shall novertheless remain in full force and effect so long as the economic or Jegal substance of
the transactions contemplated hereby is not affected in any manner adverse to any Party in any material
respect. Upon such determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties horeto shail negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties a3 closely as possible in 5 mutally sccoptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the greatest extent
possible.

11.9  Section Headings, Congtruction.

The headings of Sections in this Agreement are provided for convenience only and shall
fot affect its construction of interpretadon. All references to "Axticle," "Section” or "Scctions” refer to
the cotresponding Article, Section or Sections of this Agreement. All words used in this Agresment shall
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be construed to be of sach gender or aumber as the circumsiances require. Unless otherwise expressly
provided, the word "including" does not limit the preceding words or terms. The Rxhibits artached hereto
and the Disclosure Schedules referred to hercin and attached heveto ars herchy incorporated bevsin and
made a part hereof as if fully set forth herein,

11.1¢

{a) This Agreement shall be governed by, and construed in accordance with, the laws
of the Statc of New Yotk applicable to contracts executed in and to be performed in that State.

(b} All actions and proceedings arising owr of or velating to thizs Apreement,
including the resoludon of any and all dispuies hereunder, shall be heard and determined in the
Baokroptey Court, and the Farties 10 this Agreement hereby irmevocably submit to the jurisdiction of the
Bankruptcy Court and New York state courts in any such action or proceeding and irrevocably waive the
defense of an inconvenient forum to the maintenance of auy such aclion or proceeding. The Parties
hereto hieraby congsnt to service of process by mail (in acoerdence with Section 11.4) or any other mummer
permitted by law,

()  THE PARTIES IEREBY TRREVOCABLY WAIVE ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER DBASED IN
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THTS AGREIMENT

OR THE ACTIONS OF TIHE COMPANY, BUYER OR TIEIR RESPECTIVE REPRESENTATIVES
IN THE NEGOTIATION OR PERFORMANCE HEREOF.

1111 Buyer Transaction Expenses,
Buycr shall be responsible for Buyer Transaction Expenses.
1112 G ction Bxnenses.
The Company shall be respensible for the Company Transaction Exponses.

11.13  Counterparts.

This Agreement may be executed in one or more counterperts, each of whish shall be
desmed to be an original of this Agreement and all of which, when taken together, shall be deemed to
constitute one and the same sgrcement. Delivery of an executcd counterpart of a signature page o this
Agreement by facsimile, electronic meil or pdf. format shall bo effective as delivery of a manually
executed counterpart of this Agreement,

1114 Time of Bagsence,

Time is of the essence in this Agreement.

11.15 No Third Party Reneficiaries.

This Agreement is for the sole benefit of the Parties hereto and their permitted 238igns
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and nothing berein, express or implied, is intended to or shall confer upon any othet Person any legal or
equitable benefit, clalw, ¢avse of action, remedy or right of any kind.

11.16 No Strict Construction,

The language vsed in this Agreement will be deemed 1o be the language chosen by the
Parties hereto to express their mutual intent, and no rule of stict comstruction will be applicd against the
Company or Buyer.

Signatures Appear on Next Page
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IN WIrNESS WHEREOY, the Partics have caused this Agreoment o be executed and
delivered by their duly authorized representatives, all as of the Effective Dats.

BUVYER:
%‘ ERTAINMENT CORPORATION

Na:\( u’#dA_ Jt &”{""%&
Title: ﬁ#’f‘f’/ CFO

COMPANY:
VALUE MUSIC CONCEPTS INC.

By:
Name;

Title:

KAE 162822003
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IN WYINESS WHERREOR, the Parties have caused this Agresment to be exccuted and
delivered by their duly authorized representatives, all as of the Rifective Date.

SN

BOvER:
TRANS WORLD ENTERTAINMERT CORPOBRATION
By.

MNome:

Title: : %

COMPANY:

, VALUE ZC C&Ncm;bm& «

e A A

T rezszanes L—

PV,

—_———
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SCHEDULE 3.1202(1) i
INTANGIBY L PROPERTY ~ DOMAIN AND TRADENAMES X
Domatn Namae Registration Info Expiration Date In ¢ur DNS? .
backdoored.com . Registered 10/06/10 No i
‘hackdoordisc.corn Reglstored 09124710 Mo
beckdcormusicing.com Pagisterad 3116711 Mo
‘backdsorrecords.nat ‘ Registeret’ .. 10/15/10 o
backduoreecords.com ‘Ragisterad 03/1e/11 No
Bartscdealiar.com fegisterd 09/21/2010 o
bosets.com Registered 02/11/11 Mo |
sentralsouth,com Registerad 12/14/10 No :
csouth, corm " Reglaterad 12/14/10 Mo ;
Bermcityreconds.com Registerd 10/16/2011 No i
manifestdive.com Registerad D2/01/1Y Ho ‘
manifestdiscsandtapes.com ' Regictersd 04705/10 No
manifestofchariotte.com Registered 03/18/11 Nor
manilestofcolumbio.com " “Regletered 03/18/11 No
manifestvme.com Reglstered 03/16/11 No
musit-for-a-song.us Registerad 04/18/11 Mo
music-for-a-song.com Reoisterad OBJCGLL0 No
muslcdasong.eom : Registerad 05711710 Yeg -
musicdasang.hiy Registered 11/06/10 Mol
musicdiees bl ‘ Registered bs,/ 22/10 No
musicalessdise.com Registarad 06/23/10 No
muslcforaseng.net Reglsterad 04/19/10 No
musicforasong. biz Registered 11/66/10 Do :
musicforaseng,info Registered 10/11/1G No
musicforasong. com Registarsd 06/25/10 Mo
musicforasong, us Registered 04/187180 nNo
musicforasongdisc.conn Reglstered 08723710 No
musicsong.biz ' Reglstered 11/88/10 o
muskcsong, info . Registered iD/11/10 No
musiesong.com Registered 11402/10 Mo :
recordandgametrader.corn . Rpdisterd 01/03/11 Mo
recordandgametraders.com . Registered 01/03/11 Mo
recordandtapetraders, com Registered 0317112 No
shopingi.com Regiskerad 02707713 Yex
gourdshop.com Registered 0714710 Ney
soundshopdisc.com Registered 0S/04/10 No
soundshopdist.not : Reglstarpd 05/04/10 ' Ne
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soundshopdise.org Registered DS/04/10 No
soundshopdlac.infp .Registered 05/04/10 Nu
seundshopdise. blx Registered 0570310 Na
spin-strestmisic, com Registered 08/01/10 No
spin-straet-music,us . Registered 0471811 No
spinstrest info Registerad 10f11/10 Na
‘spinstr;\aat.mm Registered 03729711 Mo
‘spinstrestbiz : Registered . .. 11/06/10 e
spinstreetdise com Registered 05/04/1D No
Spinstreetdise. ngt Registerédh - ;  05/04/10 No
spinstrentdise.org Reglstered 05£04/1D No
“spinetreetdise,biz Reglistered 05/03710 No
s:plnstra&vgaliéry.com Reglstered - 03/04/11 No
spinstrestmysic.com . Registered 08/01/10 No
spinstreetmusic,ug Reglsterad 04718711 Mo
useddisc.com © Registered 06/23/10 Yes
uzeddisc.com Registered 11/29/10 Yes
valuecentralantertalnment, com Registared 08/08/10 Ho
valuamusicoonceps.com Raglstarad 03/28/10 Yes
valusmusicine, com Registered 08/03710 No
vostoom Registered 0f31/10 N
vinylfever.net Registered 01713712 No-
vinylfever.com Registerad 03/01/11 No
smcdivect.com Registered 04713711 No
vimestores.com Registered 10425710 N
yodelinplg. cory " Reglsterag 02/07/11 Ne
DENAMES:

MUSIC FOR A SONG REGISTRATION NO. 1,947,342
MUSIC FOR LRSS REGISTRATION NO. 2,248,947
BART'S C) CELLAR.

VINYL FEVER
'RECORD & TAPE TRADER

GEM CITY RRCORDS

SOUND sHoP

BACKDOOR DISC

SPIN 8YREET REGISTRATION NOT RENEWERD
MANJFEST REGISTRATION NOT RENEWED
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