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ASSET PURCHASE AGREEMENT

by and among
Directton LLC, a Delaware Limited Liability Company
Alliance Entertainment Holding Corporation,
a Delaware corporation, through its wholly owned subsidiary Directtou LLC

MOVIES UNLIMITED, INC.
a Pennsylvania corporation,

Dated June 29, 2015

70045192.10
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreement") is made and entered into as
of this 29" day of June 2015, by and among Directtou LLC, a Delaware Limited Liability
Company (“Purchaser”), Alliance Entertainment Holding Corporation, a Delaware corporation,
through its wholly owned subsidiary Directiou LLC, MOVIES UNLIMTED INC, a

A, Seller owns and operates a pre-recorded video catalog and website business
{collectively, the "Business"), and desires to sell to Purchaser, on the terms and subject to the
conditions of this Agreement, substantially all of the assets of Seller used by Seller in connection
with the Business.

B. Purchaser desires to purchase from Seller, on the terms and subject o the
conditions of this Agreement, substantially all of the assets of Seller used in connection with the
Business, and to assume certain enumerated liabilities of Seller in connection therewith.

. Shareholder owns 100% of the issued and outstanding shares of capital stock of
Seller and desires that Seller scll to Purchaser certain of its assets on the terms and subject to the
conditions of this Agreement.

AGREEMENT

Io cousideration of the floregoing recilals and the wmutwal covenaots, agreements,
representations and warranties contained in this Agreement, the parties, intending to be legally
bound, agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Defined Terms. For purposes of this Agreement, the following terms shall have
the following meanings:

"Action” shall mean any action, claim, swit, litigation, proceeding, arbitration,
mediation or other dispute.

indirectly controlling or controlled by, or under direct or indirect common control with, such
Person. A Person shall be deemed to control another Person if such Person possesses, directly or
indirectly, the power to direct or canse the direction of the management and policies of such
other Person, whether through the ownership of voting securities or other ownership interests, by
contract or otherwise.

"Applicable Laws" shall mean all Laws applicable to a Person and its business.

70045192.10
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1

"Average Daily Sales" shall mean, (1) in the case of any Inventory that was
recetved by the Company for the {irst time at Jeast six months prior to the Closing, the average
daily sales of Inventory (other than Strategic Inventory) over the six-month period immediately
preceding the Closing or, (b) in the case of any Inventory that was received by the Company for
the first time between the period of three months and six months prior to the Closing, the average
daily sales of Inventory (other than Strategic Inventory) based on the number of days between

the First Receipt Date and the Closing Date.

"Books and Records” shall mean all books, ledgers, files, records, manuals and
other materials (in any form or medium) related to the Business, including, but not limited to, all
correspondence, personnel records, purchasing materials and records, vendor lists, operation and
quality control records and procedures, research and development files, Intellectual Property
disclosures and documentation, accounting records and systems, sales order files, purchase order
files, advertising materials, catalogs, product brochures, mailing lists, customer hists, distribution
lists, sales and promotional materials and all other records utilized by Seller in connection with
the Business and all computer hardware, software and data files necessary (o access or review or
continuc to compile or utilize any of the foregoing.

"Code" shall mean the Internal Revenue Code of 1986, as amended.
"Damages” shall mean any claim, demand, loss, lability, damage or expeunse,
including without limitation interest, penaltics and reasonable attorneys’, accountants’ and
experts' fees and costs of investigation incurred as a result thereof.

"Ernplovee Benefit Plan(s)" shall mean: {(a) Any "employee welfare benefit plan,”
as defined in Section 3(1) of ERISA, (1) which Seller sponsors or to which Seller contributes or
1s required to contribute, or under which Seller may incur any liability, and (3i) which covers an
employee or former employee of Seller including each multi-employer welfare benefit plan; (b}
any "multi-employer plan,” as defined 1n Section 4001(a)(3) of ERISA, (1) to which Seller (or
any Person which is a member of a "controlled group of corporations” with or under "common
control” with Seller as defined in Section 414(b) or {(¢) of the Code ("Commeon Control Entity”)
has contributed or been obligated to contribute at any tirne or under which Seller may incur any
liability, and (i) which covers an employee or former employee of Seller; (¢) any "employee
pension benefit plan,” as defined in Section 3{2} of ERISA, (i) which Seller sponsors or to which
Seller or any Common Control Entity contribuies or is required to contribule or under which
Seller may incur any lability, and (i1} which covers an employee or former employee of Seller;
and (d} any deferred compensation plan, bonus plan, profit sharing plan, stock option plan,
cmployee stock purchase plan and any other employee benefit plan, agreement, arrangement or
commitment maintained by Seller which covers an employee or former employee of Seller.

"Encumbrances” shall mean any claim, hen, pledge, option, charge, casement,
security interest, deed of trust, mortgage, right-of-way, encroachment, restriction, encumbrance
or other right of third partics, of any kind or nature.

"Environmental Requirements” means all federal, state, local and foreign statutes,
regulations and ordinances concerning poluation or protection of the environment, including all
those relating to the presence, use, production, generation, handling, transportation, treatment,
storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened release,
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control or cleanup of any hazardous materials, substances or wastes, as such requirements arc
enacted and in effect on or prior to the Closing Date.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended f{rom time to time, and any successor statute, including the rules and regulations
promulgated thercunder.

“Excluded Inventory” shall mean (a) any damaged inventory, and (b) any and all
Slow Moving Inventory; provided, however, that the term “Excluded Inventory” shall not
inclade any Strategic Inventory.

"First Receipt Date” shall mean the date Seller receives a particular item of
Inventory (other than Strategic Inveuntory) for the first time.

"Fiscal Year" shall mean, with respect to Seller, each 12 month period
commencing on January 1 and ending on December 31 of each calendar year, and, with respect
to Purchaser, each 12 month period commencing on July 1 and cnding on June 30 of ecach
calendar year.

"GAAP" shall mean United States generally accepted accounting principles as in
effect from time to time applied on a consistent basis during the respective periods.

"Intellectual Propertv” shall mean all of Seller's intellectual property rights
including, without imitation, all of Seller’s (a) Registered Intellectual Property; (b) comron law,
state, federal and statutory rights in any trademarks, service marks and trade names, copyrights,
design rights, inventions, trade secrets, technical and business confidential information
(including, but not limiled to designs, plans, specifications, {ormulas, processes, methods, shop
rights, know-how and other business or technical confidential information in each case whether
or not such rights are patentable, copyrightable or registerable); (¢) computer software programs
and systems, know-how, formulae and designs and documentation relating to the foregoing or
used or useable in the Business; (d) the Sites, Numbers and Addresses, and (e} other proprietary
information owned, controlled, created or used or useable by or on behalf of Selier in connection
with the conduct of the Business in which Seller has any interest whatsoever, whether or not
registered, including rights or obligations under any license agreement with any other Person and
all rights in and to any client lists, promotion lists and marketing data and other compilations of
names.

“Inventory” shall mean all toventory of music and video, whether contained on
Chs, BVDs, Blue Ray Video, records, tapes and cassettes, videos and related accessories of
Seller.

"Knowledge” means (1) as it relates to Seller, (A) the actual knowledge of Jerry
Frebowitz of a particular fact or other matier without independent investigation, or (B) nothing
has come to the attention of Jerry Frebowitz of a particular fact or other matier that such
individual reasonably could have been expecied to discover or otherwise become aware of such
fact or other matter in the course of conducting a reasonably detailed investigation concerning
the existence of such fact or other matter.

TRADEMARK
REEL: 005732 FRAME: 0007



"Laws" shall mean all foreign, federal, state or local statutes, codes, rules,
regulations, ordinances, orders, decrees of any governmental authority, or any other laws,
common law or reported decisions thereol.

"Material Adverse Effect” or "Material Adverse Change" means any effect or
change that would be materially adverse to a Person’s business, taken as a whole, or to the ability
of any Persons to perform its obligations under this Agreement to which such Person is a party;
provided. howeyer, that none of the following shall be deemed to constitute, and none of the
following shall be taken into account in determining whether there has been, a Material Adverse
Effect or Material Adverse Change: (a) any adverse change, event, development, or effect
arising {rom or relating to (1) general business or economic conditions, including such conditions
related to the Person’s business, (i1) national or international political or social conditions,
including the engagement by the United States in hostilities, whether or not pursuant to the
declaration of a national emergency or war, or the occurrence of any military or terrorist attack
upon the United States, or any of its territories, possessions, or diplomatic or consular offices or

banking or securitics markets (including any disruption thercot and any decline in the price of
any security or any market index}, (iv) changes in GAAP, (v) changes in Laws issued by any
governmental enfity, or (vi) the taking of any action conferplated by this Agreement and (b) any
existing event, occurrence or circumstance with respect to which a Person has knowledge as of
the Closing Date.

"Ordinary Course of Business” means the ordinary course of business consistent
with past custom and practice (including with respect to quantily and frequency).

"Permits” shall mean all permits, licenses, certificates, franchises, qualifications,
authorizations, approvals and other rights from, and {ilings with, any governmental authority
used in or relating to the Business.

"Person” means any individual, sole proprictorship, {irm, corporation, partnership,
limited liability company, association, joint venture, trust or other enfity or enterprise or any
governmental authority.

"Registered Intellectual Property” means all United States and foreign (a) patents
and applications therefor, (b) registered trademarks or service marks, applications to register
trademarks or service marks, infent to use applications or other registrations or applications
related to trademarks or service marks, {c) registered copyrights and applications for copyright
registration, and {(d) Internet domain names, owned and used by Seller in the Business.

"Representatives” shall mean any officer, director, manager, principal,
shareholder, partner, member, attorpey, accountant, advisor, agent, trustee, employee or other
representative of a party.
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"Seller’s Proration of Ad Valorem Taxes" shall mean Seller’s portion of the ad

valorem tangible personal property taxes with respect to the Purchased Assets for the 2015
calendar year prorated at the Closing between Seller and Purchaser as of the close of business on
June 30, 2015 on the basis of no applicable discount. If the amount of such taxes for the 2015
calendar year has not been determined as of the close of business on June 30, 2015, then the
applicable millage rate for 2014 for tangible personal property located at Seller’s business
location, and the depreciated book value of the tangible Purchased Assets that are subject to the
ad valorern tax shall be used to calculate such prorations.

e

Tax" or "Taxes" shall mean all taxes, charges, fees, levies or other assessments
imposed by and required to be paid to any federal, state, local or foreign taxing authority,
including, without limitation, income, excise, property, sales, transfer, ad valorem, payroll and
franchise taxes (including any interest, penalties or additions attributable to or imposed on or

with respect to any such assessment) and any estimated payments or estimated taxes.

(including any related or supporting information) {iled or required to be filed with any federal,
state, local or foreign governmental entity or other authority in connection with the
determination, assessment or collection of any Tax (whether or not such Tax is mposed on such
party} or the administration of any Laws, regulations or administrative requirements relating to
any Tax.

1.2 Other Defined Terms. The following capitalized terms shall have the meanings
given to them in the Sections set forth below:

Term Section
Adjustiment Amount 2.6
Affiliated Party 3.24
Agreement Preamble
Assignment and Assumption Agreement 6.2{b)
Assumed Liabilities 2.4(a)
Bill of Sale 6.2{a)
Business Recital A
Closing 6.1
Closing Date 6.1
Closing Payment 2.5(b)
Contracts 2.1
Excluded Assets 2.2
Excluded Liabilities 2.4(b)

TRADEMARK
REEL: 005732 FRAME: 0009



FR&E

Indemnitee
Indemnitor
Indemnitor Warranties
{eases

Most Recent Seller Financial Statements

Non-Competition Agreement
Non-Competition Payments
Open Credits

Optional Contracts

Other Tangible Property
Purchased Assets

Purchase Price

Purchase Price Allocation
Purchaser

Purchaser Basket Amount
Purchaser Representatives
Purchaser Warrantics

Sales Materials

Seller

Seler Basket Amount
Selier Financial Statements
Seller Representatives
Seller’s Required Consents
Seller Warrantics
Sharcholder

Sites, Numbers and Addresses
Sharcholder

Transterring Employees

2.1{a)
8.2(c)
8.2(c)
8.2{Dy(ii1}
3.16

38
2.5{(c)
2.5(¢)
2.4(a)(iv)
74

2.1

2.1

2.5

2.9
Preamble
3.2(H()
8.2(a)
8.2(Hn
2.1
Preamble
8.2{0)(1)
38
8.2(b)
35
8.2(H(1)
Preambie
2.1
Preamble
7.2
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ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.0 Purchase and Sale of Assets. Ou the terms and subject to the conditions of this
Agreement, except for the Excluded Assets, Seller hereby sells, transfers, assigns and delivers to
Purchaser, and Purchaser hereby purchases and acquires from Seller, all of Seller's right, title and
interest in and to all of the assets of every type and nature and wherever situated, whether real,
personal or mixed, whether tangible, intangible or contingent, owned by Seller, or in which
Seller has any interest of any type or nature, or which Seller is now using or the use of which is
necessary or related to or used directly or indirectly in the operation of the Business (collectively,
the "Purchased Assets"), including without limitation, the following:

(g) All of the Intellectual Property, including, without hmitation, all rights of
Seller to use the name "Movies Unlimited” or any variations thercof and all other fictitious
business names and trade names used by Seller in connection with the Business;
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(k) All of the World Wide Web URLs, internet domain name registrations and
applications, telephone and facsimile numbers, including "800" nambers, and post office boxes,
used by Seller in connection with the Busivess, including all of the foregoing set {orth on
Schedule 2.1{k) (the "Sites. Numbers and Addresses™); and
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller and Sharcholder, jointly and severally, represent and warrant to Purchaser as
{ollows:

3.1  Organization and Qualification. Scller is a corporation duly organized, validly
existing and in good standing under the Laws of the State of Pennsylvania. Seller has the
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requisite corporate power and authority to own and operate the Business and its Purchased
Assets and to carry on the Business as presently conducted. Seller 18 qualified to do business as
a foreigo corporation i each jurisdiction in which the conduct of its business or the ownership or
leasing of its propertics makes such gualification necessary, except where such failure to qualify
would not have a Material Adverse Effect.

3.2 Authorization. Seller has the requisite corporate power, authority and legal right
and capacity to enter into this Agreement and the agreements contemplated hereby, to the extent
it is a party thereto, to perform its obligations hereunder and thercunder and to consummate the
transactions contemplated hereby and thereby. The execwtion, delivery and performance by
Seller of this Agreement to which it is a party, have been duly authorized by all necessary
corporate action on the part of Seller to make this Agreement valid and binding upon Seller in
accordance with their respective terms.

3.3 Due Execution and Delivery; Binding Obligations. This Agreement has been
duly executed and delivered by Seller, to the extent Seller 1s a party hereto or thereto. This
Agreement constitutes the legal, valid and binding agreements and obligations of Seller, to the
extent Seller is a party hereto or thereto, enforceable against Seller in accordance with their
terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization,
moratorium, frandulent transfer or conveyance or similar Laws relating to or limiting creditors'
rights generally or by equitable principles relating to enforceability and except as rights of
indemnity or conftribution may be limited by federal or state securities or other Laws or the
public policy underlying such Laws.

3.4  No Conflict or Viclation. Assuming all of the Seller’s Required Consents are
obtained, except as reflected on Schedule 3.4, neither the execution and delivery of this
Agreement, to the extent Seller is a party hereto or thereto, nor the consummation of the
fransactions contemplated hereby and thereby, will result in {a) a violation of, or a conflict with,
Seller's charter documents or any subscription, sharcholders’ or similar types of agreements or
understandings to which Seller is a party; (b} a breach of, or a default (or an event which, with
notice or lapse of time or both would constitute a default) under or result in the termination of, or
accelerate the performance required by, or create a right of terruination or acceleration under, any
Contract, Encumbrance or Permit to which Seller is a party or by which it is bound or to which
any of the Purchased Assets is subject (or result 1o the imposition of any Encumbrance on the
Purchased Assets); (¢) a violation by Seller of any Applicable Law, except where such violation
would not have a Material Adverse Effect; or (d) a violation by Seller of any order, judgment,
writ, injunction decree or award to which Seller is a party or by which it 1s bound or to which
any of the Purchased Asscts is subject.

3.5  Consents and Approvals. Except as set forth on Schedule 3.3 (the "Seller’s
Reguired Consents"), no consent, Permit approval or authorization of, or declaration, filing,
application, transfer, registration with, any governmental or regulatory authorily, or any other
Person is reguired to be made or obtained by Seller by virtue of its execution, delivery and
performance of this Agreement to which it is a party or Seller’s consummation of the
transactions contemplated hereby or thereby.

3.6
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3.8  Financial Statements and Other Information.

{a} Attached hereto as Exhibit € arc the following financial statements of
Seller (collectively, the "Seller Financial Statements™): (a) the unaudited balance sheets of Seller
at December 31, 2014, 2013 and 2012, and the related statements of income for the periods then
ended. Except as set forth on Schedule 3.8(a), the Seller Financial Statements have been
prepared in accordance with GAAP, and are true, correct and complete in all material respects;
provided. however, that the Most Recent Seller Financial Statements are subject to normal year-
end adjustiments and lack footnotes and other presentation ifems.

(b} Schedule 3.8(b) sets forth a true and complete list, as of the close of
business ou the day immediately preceding the Closing Date, of all trade accounts payable with
respect to the Business.

3.9  Undisciosed Liabilities. FExcept as set forth on Schedule 3.9, Seller does not have
any material liabilities, obligations or commitments (absolute, accrued, contingent or otherwise)
related to the Business or the Puorchased Assets except for liabilities, obligations and
commitments that are (a) reflected on the Sclier Balance Sheet, (b) under and pursuant to any
Contract, and (c) incurred after the Seller Balance Sheet Date in the Ordinary Course of
Business.

3.10  No Material Adverse Change. Except as set forth on Schedule 3.10, since the
Seller Balance Sheet Date, there has been no Material Adverse Change in the Business.

3.7 Absence of Certain Changes or Events. Except as set forth on Schedule 3.11,
since the Seller Balance Sheet Date, the Business has been conducted in the Ordinary Course of
Business and there has not been any:

{a) Amendment to Seller's charter documents, issuance of any equity
securities of Seller; or issnance or creation of any warrants, obligations, subscriptions, options,
convertible securities or other commitments under which any additional equity securities of
Seller of any class have been or might be, directly or indirectly, authorized, issued or transferred;

(b} Declaration, setting aside or payment of any dividend by Seller;

distribution in respect of any ownership interests of Seller; or purchase or redemption, directly or
indivectly, of any ownership 1nterests of Seller;
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312 Title to Purchased Assels.
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(a) Except as set forth on Schedule 3.12¢a), Seller either owns or holds under
leases or lcenses all of the material properties used by it in the Business, including the
Intellectual Property, and, except as set forth on Schedule 2.2, all such properties are included in
the Purchased Assets and sufficient for the operation of the Business as presently conducted by
Seller.

(b) Except as set forth on Schedule 3.12(b), Seller has good and marketable
title to, or a valid leasehold interest in, all of the Purchased Assets, free and clear of all
FEocumbrances other than Permitted Encumbrances.

3.13  Condition and Possession of Purchased Assets. All of the FF&E (a) is in
operating condition and repair, subject to ordinary routine maintenance and repair, (b) is to the
best of Seller’s knowledge free from material defects (patent and latent), and (c) has been
maintained in accordance with normal industry practice.
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3.18 Intellectual Property. Except for (i) licenses for commercially available off-the-
shelf computer software where the aggregate payments are less than $10,000 per calendar year,
and (i1) unregistered copyrights of Seller, Schedule 3.18 sets forth a list of all of the material
Intellectual Property, including without limitation, all Registered Intelleciual Property.
Notwithstanding anything in this Agreement to the contrary, uneither Seller nor Shareholder is
representing or warranting to Purchaser that Seller has the requisite right, title and interest in and
to, or the necessary licenses to use, display, copy or distribute, any unregistered copyrights of
third parties to conduct the Business as presently conduacted or as proposed to be conducied.
Except as set forth on Schedule 3.18, there are no outstanding options, licenses or agreements of
any kind relating to Seller's grant of any of its rnight, title and interest in and to any such
Intellectual Property set forth on Schedule 3.18, nor is Seller bound by or a party to any options,
licenses or agreements of any kind with respect to the proprietary rights of any other Person.
Except in connection with third party claims of rights in and to uoregistered copyrights or as set
forth on Schedule 3.18, Seller has not received any writien communication within the two year
period imimediately preceding the Closing, alleging that it has violated or, by conducting the
Business, would violate any of the proprietary rights of any other Person.
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or {¢} engaged in any conduct constituting a violation of the Forcign Corrupt Practices Act of
1977.

ARTICLE4
REPRESENTATIONS AND WARRANTIES OF SHARVHOLBER

Shareholder represents and warrants to Purchaser as follows:

4.1  Authorization. Sharcholder has the requisite legal right and capacity to enter into
this Agreement and each of the Related Agreements to which he is a party, to perform his
obligations hereuvnder and thereunder and {o consummate the transactions contemplated hereby
and thereby.

4.2 Due Execution and Delivery; Binding Obligations. This Agreement and each of
the Related Agreements have been duly executed and delivered by Shareholder, to the extent he
1s a party hereto and thereto. This Agreement and each of the Related Agreements constitute, the
lcgal, valid and binding agrecments and obligations of Sharcholder, to the extent he is a party
hereto and thereto, enforceable against him in accordance with their respective terms, except as
enforcement may be limited by bankrupicy, insolvency, reorganization, moratorium, frandulent
transfer or conveyance or similar Laws relating to or limiting creditors' rights generally or by
equitable principles relating to enforceability and except as rights of indemnity or contribution
may be limited by federal or state securities or other Laws or the public policy underlying such
Laws.

4.3  No Conflict or Viclation. Assuming the Seller’s Required Consents are obtained,
neither the execution and delivery of this Agreement or any of the Related Agreements to which
Shareholder is a party, nor his consummation of the transactions contemplated hereby or thereby,
nor the fulfillment of, or compliance with the terms and conditions of any of the foregoing, will
result 10 {a) a material breach of, or a material default (or an event which, with notice or lapse of
time or both would constitute a material default) under or result in the termination of, or
accelerate the performance required by, or create a right of termination or acceleration under, any
malerial contract, agreement, instrument, license, Encumbrance or Permit to which he 1s a party
or by which he is bound or to which any of his assets is subject, except where such breach,
default, failure to give notice, termination or Encumbrance would not have a Material Adverse
Effect, or (b) a violation of any Law, order, judgment, writ, injunction, decree or award {o which
he is a party or by which he is bound or to which any of his assets is subject, except where such
violation would not have a Material Adverse Effect.
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4.5  Ownership. Sharcholder holds of record 100 shares of capital stock of Seller,
which represents 100% of the issued and outstanding capital stock of Seller.

ARTICLES
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

5.1 Organization. Purchaser is a corporation duly incorporated, validly existing and
in good standing under the Laws of the State of Delaware. Purchaser has the requisite corporate
power and authority to own and operate iis business and to carry on its business as presently
conducted.

5.2 Authorization. Purchaser has the requisite corporate power, authority and legal
right and capacity to enter into this Agreement to which it is a party, to perforro its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
The execution, delivery and performance by Purchaser of this Agreement to which it is a party
have been duly authorized by all necessary corporate action on the part of Purchaser to make this
Agreement to which it is a party valid and binding upon Purchaser in accordance with their
respective terms.

5.3  No Finder. Purchaser does not have any liability or obligation to pay any fees or
commissions to any broker, finder or agent with respect to the transactions contemplated by this
Agreement for which Seller could become liable or obligated.

ARTICLE 6
THE CLOSING

6.7 Closing. The closing of the sale and purchase of the Purchased Assets (the
"Closing”) shall take place via facsimile and electronic transmission at 01:00 p.m., Eastern time
on the date hereof, or at such other place or at such other time or on such other date as the Seller
Representatives and the Buyer mutually may agree in writing. on the date of the execution of this
Agreement {the “Closing Date”™). The Closing shall be effective as of the close of business of
Seller on the Closing Date.

6.2 Seller’s and Shareholder’s Obligations. At the Closing, Seller and Sharcholder
shall deliver (as applicable) to Porchaser the following:
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ARTICLE7
POST CLOSING COVENANTS

7.1 Maintenance of Books and Records. Purchaser shall cooperate with Seller in
good faith after the Closing so that (subject to any limilations that are reasonably required to
preserve any applicable attorney-client privilege) Scller is provided with reasonable access to the
Books and Records existing on the Closing Date and relating in any manner to the Purchased
Assets, the Assamed Liabilities or the conduct of the Business as 1s reasonably necessary for the
filing of all Tax Returns by Seller, the making of any election relating to Taxes by Seller, the
preparation for any audit by any taxing authority, the prosecution or defense of any claim, suit or
proceeding with respect to Seller’s operation of the Business, or Seller’s performance,
satisfaction or discharge of any of the Excluded Liabilities. No Book and Records existing on
the Closing Date and relating in any manner to the Purchased Assets or the conduct of the
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Business prior to the Closing Date shall be destroyed by any party for a period of seven years
after the Closing Date without giving the other party at least 30 days prior written notice, during
which time such other party shall have the right (subject to the provisions hereot) to examine and
to remove any such Books and Records prior to their destruction. The access to Books and
Records contemplated by this Section 7.1 shall be during normal business hours and upon not
less than two business days prior written request, shall be subject to such reasonable himitations
as Purchaser may impose to preserve the confidentiality of information contained therein, and
shall not extend to material subject to a claim of privilege onless expressly waived by the party
entitled to claim the same. Notwithstanding the foregoing, Seller, at its sole cost and expense,
shall be permitted to retain electronic and one tangible copy of ouly those Books and Records set
forth on Schedule 7.1. Notwithstanding the aforesaid, Seller shall retain its corporate records,
minute book and related records.

TRADEMARK
REEL: 005732 FRAME: 0027



convert any or all of such Optional Contracts as a Purchase Asset and an Assumed Liability.
Nothing in this Section 7.9, however, shall be deemed to excuse Purchaser from assuming and
agreeing to pay, perform or otherwise discharge Seller’s accounts pavable to Seller’s vendors,
each of which is expressly acknowledged by Purchaser to be an Assumed Liability hereunder.

7.5  Further Assurances. Each party shall, at the request of the other party, do and
perform or cause to be done and performed all such further acts and furnish, execute and deliver
such other documents, instruoments, certificates, notices or other further assurances as counsel for
the requesting party may reasonably request, from time to time, to more cffectively consummate
the transactions contemplated by this Agreement.

ARTICLES
SURVIVAL; INDEMNIFICATION

8.1 Survival of Representations and Warranties. The representations and warranties
of Seller and Shareholder contained in Sections 3 and 4 shall survive the Closing and continue in
full force and effect {or a period of 18 months thereafler; provided, however, that the
representations and warranties set forth 1o Sections 3.1, 3.2, 3.7, 3.12(b), 3.25, 3.26 and 4.1 shall
survive the Closing for the applicable statute of limitations. The representations and warranties
of Parchaser contained in Section 5 shall survive the Closing and continue in {ull {orce and effect
for a period of 6 months thereafter; provided, however that the representations and warranties set
forth in Sections 5.1 and 5.2 shall survive the Closing for the applicable statute of limitations.

8.2  Indemnification Obligations.

{3} Indemmnification by Seller and Sharcholder.  Provided that Purchaser

makes a written claim for indemnification against Seller and Shareholder pursuant to Sections

2{(cyand 9.7 within the applicable survival period, Seller and Shareholder, jointly and severally,

shall indemnify, defend and hold harmless Purchaser and any of its Affiliates and their respective

Representatives, and their respective heirs, executors, administrators, successors and assigns

(collectively, "Purchaser  Representatives") for any Damages incurred by a  Puorchaser
Representative resulting from any of the following:

{1 The Excluded Liabilitics;

(i) Any breach or default in the performance by Seller or Shareholder
of any covenant or agreement of Seller or Shareholder contained herein,

(i1i)  Any breach of warranty or inaccurate or erroneous representation
made by Seller or Sharcholder herein in any Schedule hereto or thereto, or in any certificate or
other instrument delivered or to be delivered by or on behalf of Seller or Shareholder pursuant
hereto or thereto.

{b} indemmnification by Purchaser. Provided that Seller makes a written claim
for indemnification against Purchaser pursuant to Sections 8.2(c) and 9.7 within the applicable
survival period, Purchaser shall indemmify, defend and hold harmless Seller and Sharcholder,
and any of thewr Affiliates and thewr respective Representatives, and their respective heirs,
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executors, administrators, successors and assigns {collectively, "Seller Representatives”), for any
Damages incurred by a Seller Representative resulting from any of the following:

{1} The Assumed Liabilities, including any Damages incurred by a
Seller Representative arising out of, relating to or in connection with Purchaser’s failure to pay
any of Seller’s accounts payable to Seller’s vendors;

(i1} Any breach in the performance by Purchaser of any covenaot or
agrecment of Purchascr contained herein or;

(i11)  Any breach of warranty or inaccurate or erroneous representation
made by Purchaser herein any Schedule hereto or thereto, or in any certificate or other

instrument delivered or to be delivered by or on behalf of Purchaser pursuant hereto or thereto.

{c} Notice of Claims for Indemnity. Whenever a claim for Damages shall

Indemnitee shall promptly (but in any cvent within 30 days of discovery of such claim, or, in the
case of a third party claim, within 30 days of the filing or other wrilten assertion of any such
third party claim against the Indemnuee), notily the other party ("Indemnpitor”) in writing so
indemmitor may take appropriate action to resist such claim. Such notice shall state the nature
and basis of such claim and specify all facts known to Indemnitee giving rise to such indemnity
rights, and if such claim is with respect to a claim by a third party, accompanied by a copy of any
written notice from such third party claimant. The failure of the Indemnitee {o give a notice
within such time period shall not relieve the Indemnitor of any liability to the Indemnitee except
to the extent that the Indemnitor s prejudiced thereby.

(d) Claims  Between the Parties.  Upon receipt of any request for
indemnification with respect to a claim by Indemnitee directly against Indemnitor (rather than to
a claim for indemnification with respect to a claim brought against Indemnitee by a third party),
Indemnitor shall, within 30 days of receiving Indemnitee's notice setting forth such request for
indemnification, either {a} agree in wriling to such indemnification reguest, or (b} if Indemmnitor
believes in good faith that it is not obligated to indemnify Indemnitee with respect to such claim,
provide Indemmnitee with written notice setting forth the basis for such objection in reasonable
detail. If Indemnitor fails to respond to Indemnitee’s written request within such 30-day period,
Indemnitee's right to indemnification, as set forth in Indemnitee’s notice to Indemnitor, shall be
deemed agreed to by Indemnitor.

(e) Indemnification With Respect to Third Party Claims. Upon receipt by
Indemnitor of a notice from Indemmitee with respect to any claim of a third party against
Indemnitee with respect to which Indemnitee requests to be indemnified by Indemnitor,
Indemnitor shall, within 30 days of receiving Indemnitee's notice setting forth such request for
indemnification, either (a) agree in writing to assume the defense of such third party claim, or (b)
if Indemnitor believes in good faith that it i3 not obligated to indemnify Indemnitee with respect
to such third party claim, provide Indemnitee with written notice setting forth the basis for such
objection in reasonable detail. If Indemnitor fails to respond to Indemnitee's written reguest
within such 30 day period, Indemnitec's right to indemnification, as set forth in Indemnitec's
notice to Indemnitor, shall be deemed agreed to by Indemnitor. In the event that Indemmnitor
agrees to indemunify Indemmitee, or it it 1s determuned that Indemnitor is required to indemmify
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Indemmitee, Indemnitor shall assume the defensc of such third party claim with counsel
reasonably satisfactory to Indemmnitee, and Indemnitee shall cooperate to the extent reasonably
requested by Indemnitor in defense or prosecution thereof and shall furnish such records,
information and testimony and attend all such conferences, discovery proceedings, hearings,
trials and appeals as may be reasonably requested by Indemmnitor in connection therewith. If
Indemmnitor has agreed to indemmnify Indemnitec and has assumed the defense of any such third
party claim, (A) Indemnitee shall have the right to employ its own counsel at its own expense in
any such case, and (B) Indemnitor shall bave the right to settle any claim f{or which
indemmnification has been sought and is available hercunder; provided, however, that, to the
extent that such settlement requires Indemnitee to take, or prohibits Indemnitee {rom taking, any
action or purports to obligate Indemnitee, then Indemunitor shall not settle such claim without the
prior written consent of Indemnitee. If Indenmitor does not assume the defense of any third
party claim for which it is obligated to provide indemnification hereunder, Indemnitee may
assume control of the defense of such claim through counsel of its choice at Indemnitor’s
expense {but only if the Indemmnitor is responsible pursuant to this Section 8.2 to indemmnify the
Indemnitee 1n respect of such third party claim) and shall have control over the litigation and
authority to resolve such claim. If action is required to be taken with respect to any third party
claim prior to the determination of Indemnitor's obligations hereunder, Indemnitee may assume
control of the defense of such claim throuagh counsel of its choice at its own expense until such
time as Indemnitor's obligations hereunder are determined; provided, however, that Indemnitor
shall not be lable hereunder for any settlement of such claim without Indemnitor's prior written
consent unless and until it is determined that Indemnitor is obligated hereunder to provide
indemnification with respect thereto and refuses or fails to assume the defense of such claim.

53] Limitations on Warranty Claims.

(i) In favor of Purchaser. Notwithstanding anything to the contrary in

Section 8.2(b), Purchaser shall have no liability (for indemnification or otherwisce) under Section
8.2(b)(i11) with respect to any breach of warranty or inaccurate or erroneous representation made
by Purchaser herein, in any Related Agreement, i any Schedule hereto or thereto, or in any
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{(iiiy  Notwithstanding any provision contained herein to the contrary, no
Indemnitee shall be entitled to indermmification hereunder with respect to any breach of warranty
or inaccurate or crroncous representation made by an Indemmitor herein, in any Related
Agreement, in any Schedule hereto or thereto, or 1n any certificate or other instrument delivered
or to be delivered by or on behalf of such Indemuitor pursuant hereto or thereto (individually, an
“Indemmnitor Warranty” and collectively, “Indemnitor Warranties”), if and to the extent that such

Indemmitee had actual knowledge on the Closing Date that any such Indemnitor Warranty was
erroneous or misleading, where such actual knowledge can be clearly demonstrated (based on the
events, circumstances and consequences) from the materials actually provided to or obtained by
Indemnitee prior to Closing.

(g) No Knowledge of Existing Claims. Purchaser is not aware of any facts or
circamstances that would serve as the basis for a claim by Purchaser against Seller or
Shareholder based upon a breach of any of the representations and warranties of Seller and
Shareholder contained in this Agreement. Purchaser shall be deemed to have waived in {ull any
breach of any of Seller’s and Shareholders’ representations and warranties of which Purchaser
has such awareness at the Closing. Seller is not aware of any facts or circumstances that would
serve as the basis for a claim by Seller or Shareholder against Purchaser based upon a breach of
any of the representations and warranties of Purchaser contained in this Agreement. Each of
Selier and Shareholder shall be deemed to have waived in full any breach of any of Purchaser’s
representations and warranties of which Seller or Sharcholder has such awareness at the Closing.

(i} Mediation and Attorneys’ Fees.

(A) EACH PARTY AGREES THAT ANY DISPUTE BETWEEN OR
AMONG THEM ARISING OUT OF THE NEGOTIATION, INTERPRETATION AND
ENFORCEMENT OF THIS AGREEMENT, INCLUDING ANY CLAIMS FOR
INDEMNIFICATION (OTHER THAN FOR PAYMENT UNDER THE PURCHASER
NOTESy SHALL BE SUBMITTED TO MEDIATION ADMINISTERED BY THE
AMERICAN  ARBITRATION  ASSOCIATION  (“AAA™) IN PHILADEPHIA,
PENNSYLVANIA UNDER ITS COMMERCIAL MEDIATION PROCEDURES BEFORE,
AND AS A CONDITION PRECEDENT TO, THE INITIATION OF ANY ADJUDICATIVE
ACTION OR PROCEEDING. THE MEDIATION SHALL LAST AT LEAST ONE DAY AND
THEREAFTER ANY PARTY MAY WITHDRAW FROM THE MEDIATION PROCESS
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AND DECLARE AN IMPASSE. IF EITHER PARTY REFUSES TO MEDIATE THE
DISPUTES SUBJECT TO THIS SECTION, THE OTHER PARTY MAY COMPEL THE
MEDIATION OF THAT DISPUTE UNDER THE TERMS OF THIS AGREEMENT. IT IS
UNDERSTOOD THAT THIS AGREEMENT TO MEDIATE DISPUTES HAS BEEN
VOLUNTARY ENTERED INTO BY EACH PARTY.

(B) The mediation, which shall be held in Broward County Florida,
compromise (“Offer”) to the other party(ies). If the Offer is not accepted by the other party(ies)
(the “Refusing Party”) within 20 days after receipt by the Refusing Party, any party may refer the
dispute to mediation. The dispute shall be mediated by the AAA, 100 Southeast Second Street,
Suite 2300, Miami, Florida 33131 pursuant to its Commercial Mediation Procedures. The parties
shall have 15 business days after the matter 1s submitted to AAA to agree upon the mediator
from the available panel. U the parties arc unable to agree within that 15 business day period,
any party may request that AAA appoint the mediator. The mediator chosen by the parties or
appointed by AAA shall be an attorney at law hicensed to practice with at least two years
cxperience as a mediator and at least 10 years experience in the practice of corporate business
law.

{C)  Each party shall advance in equal shares the fees charged by the
mediator and the costs of the mediation until it 1s determined whether the dispute is resolved
without further proceedings. I the mediation succeeds in resolving the dispute, cach party to the
mediation will equally share the fees of the mediator and the costs of the mediation and shall
bear its own attorneys’ fees and costs in connection with the mediation. On the other hand, if the
mediation does not resolve the dispute, the mediation fees and costs of the mediation shall be
paid in accordance with Section 8.2(i¥D).

(D)  In the event of any action or proceeding brought by either party
against the other under this Agreement, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs (at all trial and appellate levels), including the attorney’s
fees, mediator’s fees and costs incurred in connection with the mediation. The prevailing party,
for the purposes of applying this Section 8.2(1))(D), shall be (A) the Offering Party if the Refusing
Party(ies) does not obtain a more favorable judgment or award than was set forth in the Offer or
{b) the Refusing Party(ies) if the Refusing Party(ies) does obtain a wore {avorable judgment or
award than was set forth in the Offer.

ARTICLE Y
GENERAL PROVISIONS
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9.2 Governing Law; Venue. 'The validity, construction and performance of this
Agreement and the Related Agreements, and any Action arising out of or relating to this
Agreement or any of the Related Agreements shall be governed by the domestic laws of the State
of Pennsylvania without giving effect to any choice or conflict of law provision or rale {whether
of the State of Pennsylvania or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than the State of Pennsylvania . Arbitration language should trump
this

8.3  Interpretafion. The langoage 1o all parts of this Agreement and each of the other
Related Agreements shall be in all cases construed simply according to its fair meaning and not
strictly for or against any party. Whenever the context requires, all words used in the singular
will be construed to have been used in the plural, and vice versa, and each gender will include
any other gender. The captions of the Sections and Subsections of this Agreement are for
convenience only and shall not affect the construction or interpretation of any of the provisions
of this Agreement. All information of a party contained in such party's Schedules hercto shall be
deemed integrated into and disclosed in all of such party's other Schedules, without the necessity
of any cross reference.

8.4 Waiver and Amendment. This Agreement may be amended, supplemented,
modified and/or rescinded only through an express written instrument signed by all parties or
their respective successors and permitted assigns. Any party may specifically and expressly
waive in writing any portion of this Agreement or any breach hereof, but only to the extent such
provision is for the benefit of the waiving party, and no such waiver shall constitute a further or
continuing waiver of any preceding or succeeding breach of the same or any other provision.
The consent by one party to any act for which such consent was required shall vot be deemed to
imply consent or waiver of the necessity of obtaining such consent for the same or similar acts in
the futore, and no forbearance by a party to seek a remedy for noncompliance or breach by
another party shall be construed as a waiver of any right or remedy with respect to such
noncompliance or breach.

2.5  Assignment. Except as specifically provided otherwise in this Agreement, neither
this Agreement nor any interest herein shall be assignable {voluntarily, involuntarily, by judicial
process, operation of Law or otherwise), 1o whole or in part, by any party without the prior
written consent of all other parties. Any attcrapt at such an assignment without such consent
shall be void and, at the option of the non-consenting party, shall be an incurable breach of this
Agreement resulting in the termination of this Agreement. Purchaser may, without the consent
of Seller and Sharcholder, assign all of its rights and obligations under this Agreement to any
Afliliate of Purchaser, but in such event Parchaser shall remain fully liable as a primary party
under this Agreement and such assignment shall in no way relieve Purchaser from any hability
under this Agreement.

2.6  Successors and Assigns. Each of the terms, provisions and obligations of this
Agreement shall be binding upon, shall inure to the benefit of, and shall be enforceable by the
parties and their respective legal representatives, successors and permitted assigns.

9.7 Notices. All notices, requests, demands, claims, and other communications
hereunder shall be 1o writing. Any notice, request, demand, claim, or other communication
hereunder shall be deemed duly given (i} when delivered personally to the recipient, (i1} one (1)
business day after being sent to the recipient by reputable overnight courter service {(charges
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prepaid), (i) one (1) business day after being sent to the recipient by facsimile transmission,
provided that an original or photocopy of the document sent is also mailed, postage prepaid, to
the address then applicable to such party within 24 hours after such tfransmission, or (iv) four
business days after being mailed to the recipient by certified or registered mail, return receipt
requested and postage prepaid, and addressed to the intended recipient as set forth below:

(i) If to Seller or Sharcholder, addressed to:

With a copy to:

(ii) If to Purchaser, addressed to:

Any party may {rom time o time, by writien notice to the other parties, designate a different
address, which shall be substituted for the one specified above for such party.

8.8  Severability. FEach provision of this Agreement is intended to be severable.
Should any provision of this Agreement or the application thereof be judicially declared to be or
become illegal, invalid, unenforceable or void, the remainder of this Agreement will continue in
full force and cffect and the application of such provision to other Persons or circumstances will
be interpreted so as reasonably to effect the intent of the parties hereto.

8.9  Specific Performance. Each party's obligations under this Agreement are unique.
i any party should default in any of its obligations under this Agreement, the parties each
acknowledge that it would be impracticable to measure the resulting damages.  Accordingly,
without prejudice to the right to seek and recover monetary damages, each nondefaulting party
shall be entitled to sne 1n equity for specific performance of this Agreement or other injunctive
relief, and each party hereby waives any defense that a remedy in damages would be adequate.
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9.10  Cumulative Remedies. No rcmedy made available hereunder by any of the
provisions of this Agreement is intended to be exclusive of any other remedy, and each and
every remedy shall be cumulative and shall be in addition to every other remedy given hercunder
or now or hereafter existing at law or in equity or by statuie or otherwise.

9,11  Press Releases and Public Announcements. No party shall issuc any press
release or make any public announcement relating to the subject matter of this Agreement prior
to the Closing without the prior writlen approval of the other party.

8.2 No Third-Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any Person other than the parties and their respective successors and permitted
assigns.

813 Counterparts. This Agreement may be executed in one or more counierparts
(including by means of facsimile or electronic mail), each of which shall be deemed an original,
but all of which together shall constitute a single agreement.

9.i4 Expenses. Seller and Sharcholder will be solely responsible for and bear all of
their respective cost and expenses, including, without limitation, expenses of legal counsel,
accountants, brokers, finders and other advisors, incurred in connection with evaluating,
negotiating and consummating the proposed transaction incident to this Agreement. Purchaser
will be solely responsible for and bear all of its cost and expenses, inclading, without limitation,
expenses of legal counsel, accountants, brokers, finders and other advisors, incurred in
connection with evaluating, negotiating and consummating the proposed transaction incident to
this Agreement.

9,15 Bulk Transfer Laws. Purchaser hereby waives compliance by Seller with the
laws of any jurisdiction relating to bulk transfers which may be applicable in connection with the

transfer of the Purchased Assets to Purchaser.

[ rest of page intentionally left blank ]
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LIST OF SCHEDULES AND EXHIBITS

SCHEDULES

Schedule 2.1(a)
Schedule 2.1{¢)
Schedule 2.1{e)
Schedule 2.1(0
Schedule 2.2
Schedule 2.4¢a)(4)
Schedule 2.4(a)(ni)
Schedule 2.4{a)(iv)
Schedule 2.5(a)
Schedule 3.4
Schedule 3.5
Schedule 3.6
Schedule 3.8(a)
Schedule 3.8(b)
Schedule 3.9
Schedule 3.10
Schedule 3.11
Schedule 3.12(a)
Schedule 3.12(b)
Schedule 3.16
Schedule 3.17
Schedule 3.18
Schedule 3.19
Schedule 3.20
Schedule 3.21
Schedule 3.22
Schedule 3.23
Schedule 3.24
Schedule 3.25
Schedule 5.5
Schedule 7.1

EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit B

FE&E

Inventory

Purchased Receivables

Sites, Numbers and Addresses
Excluded Assets

Certain Excloded Liabilities
Customer Discounts

Upen Credits

Third Party Payments

Contlicts or Violations

Seller’s Required Consents
Pending Litigation

GAAP Exceptions to Seller Financial Statements
Accounts Payable

Seller’s Undisclosed Liabilities
Certain Material Adverse Changes
Certain Changes or Events

Title to Purchased Assets

No Encumbrances

Leases

Contracts

Registered Intellectual Property
Seller’s Insurance

Permits

Employee Information

Employee Benefit Plans
Compliance with Applicable Laws
Affiliate Transactions

Tax Matters

Purchaser’s Required Consents
Copies of Certain Books and Records

Form of Non-Competition Agreement

Allocation of Parchase Price

Seller Financial Statements

Form of Bill of Sale

Form of Assignment and Assumption Agreement
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EXHIBITB

ALLOCATION OF THE PURCHASE PRICE
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EXHIBITC

SELLER FINANCIAL STATEMENTS

[ See Attached |
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EXHIBITE

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement”) is made
and entered into as of this 30th day of June 2015, by and between Directiou LLC, a Delaware
Limited Liability Company, Alhance Entertainment Holding Corporation, a Delaware
corporation, through its wholly owned subsidiary Directtou LLC, ("Assignee™), MOVIES
UNLIMITED INC., a Pennsylvania corporation ("Assignor™). Capitalized terms used herein
without delinition shall have the meaoings given to them in that certain Asset Purchase
Agreement dated of even date herewith (the "Purchase Agreement”), by and among Assignor,
and Assignee.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee agree as follows:

i Assignor does hereby assign, sell, transfer, set over and deliver to Assignee all of
right, title and interest in and to the following

1 ] ¥
other intangible property constituting a portion of the Purchased Assets (collectively, the
"Assigned Asscis™).

2. Assignor covenanis and agrees that in the event that (a) any of the Assigned
Assets covered in this Agreement cannot be transferred or assigned by it without the consent of
or notice to a third party and in respect of which any vecessary consent or notice has not as of the
date of delivery of this Agreement been given or obtained, or {b) any such Assigned Asseis are
non-assignable in their nature and title thereto will not pass by this Agreement, the beneficial
interest in and to the same will in any event pass to Assignee, and in order that the full value of
every such Assigned Asset may be realized, Assignor agrees (i) to collect the monies due and
payable, and to become due and payable, to Assigonor in and under every such Assigned Asset,
and Assignor shall hold, and hereby declares that it holds, such Assigned Assets in trust for, and
for the benefit of, Assignee, (11} to use all reasonable means to obtain and to secure such consent
and give such notice as may be required to effect a valid transfer or transflers of such Assigned
Assets, and (it1} to make or complete such transfer or transfers as soon as reasonably possible.
3. Assignor hereby covenants that it will, at any time and f{rom time to time, upon
written request therefor, execute and deliver to Assignee, its successors and assigns, any new or
confirmatory instruments which may be reasonably necessary in order to protect or fully assign
and transfer to and vest in Assignee, or its successors and assigns, all of its right, title and interest
in and to the Assigned Assets.

4, In addition to the assignment described above, Assignor does hereby grant,
bargain, sell, assign, transfer and deliver to Assignee the Assumed Liabilities, and Assignee
hereby assumes and agrees to perform, pay and discharge as its obligations, as and when
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