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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________________________________ X
Inre : Chapter 11
THE GREAT ATLANTIC & PACIFIC TEA : Case No. 15-23007 (RDD)
COMPANY, INC,, etal.,! :
: (Jointly Administered)
Debtors :
______________________________________________________________ X

ORDER (I) APPROVING THE PURCHASE AGREEMENT AMONG
SELLERS AND BUYER (11) AUTHORIZING THE SALE OF CERTAIN OF
THE DEBTORS’ ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS
AND ENCUMBRANCES, (I111) AUTHORIZING THE ASSIGNMENT OF CERTAIN
LEASES IN CONNECTION THEREWITH AND (1V) GRANTING RELATED RELIEF
(DEANNA M ROMANO FOR HACKETTSTOWN, NJ)

Upon the motion, dated July 26, 2016, for approval of the sale of substantially all of the
Debtors’ assets (Docket No. 26) (the “Sale Motion™)?, filed by the above-captioned debtors and
debtors in possession (the “Debtors”), seeking, among other things, entry of an order (the “Sale
Order”), pursuant to sections 105, 363 and 365 of the United States Bankruptcy Code, 11 U.S.C.

88 101, et seq. (the “Bankruptcy Code”), Rules 2002, 6004, and 6006 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”) and Rules 6004-1 and 6006-1 of the Local

Bankruptcy Rules for the United States Bankruptcy Court for the Southern District of New York

(the “Local Bankruptcy Rules™), authorizing and approving the sale of the Acquired Assets,

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are as follows: 2008 Broadway, Inc. (0986); The Great Atlantic & Pacific Tea Company, Inc. (0974); A&P
Live Better, LLC (0799); A&P Real Property, LLC (0973); APW Supermarket Corporation (7132); APW
Supermarkets, Inc. (9509); Borman’s, Inc. (9761); Delaware County Dairies, Inc. (7090); Food Basics, Inc. (1210);
Kwik Save Inc. (8636); McLean Avenue Plaza Corp. (5227); Montvale Holdings, Inc. (6664); Montvale-Para
Holdings, Inc. (2947); Onpoint, Inc. (6589); Pathmark Stores, Inc. (9612); Plainbridge LLC (5965); Shopwell,
Inc.(3304); Super Fresh Food Markets, Inc. (2491); The Old Wine Emporium of Westport, Inc. (0724); Tradewell
Foods of Conn., Inc. (5748); and Waldbaum, Inc. (8599). The international subsidiaries of The Great Atlantic &
Pacific Tea Company, Inc. are not debtors in these chapter 11 cases. The location of the Debtors’ corporate
headquarters is 48 Bi-State Plaza, PMB 282, Old Tappan, New Jersey 07675.

2 Capitalized terms used herein but not otherwise defined have the meanings given to them in the Purchase
Agreement (as defined below) or, if not defined in the Purchase Agreement, the meanings given to them in the Sale
Motion or the attachments thereto.
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including the assignment of certain unexpired leases of the Debtors (the “Transferred Contracts”)
in connection therewith; and the Transferred Contracts having been assumed by the Debtors

pursuant to an order, dated February 11, 2016 [ECF No. 2501] (the “Assumption Order”); and

the Debtors having paid all cure amounts required in connection with the assumption of the
Transferred Contracts, pursuant to the terms of the Assumption Order; and the Court having
taken into consideration this Court’s prior order, dated August 11, 2015 (Docket N0.495) (the

“Global Bidding Procedures Order”), approving competitive bidding procedures for certain of

the Debtors’ assets (the “Bidding Procedures”) and granting certain related relief, the Notice of

Auction of Debtors’ Liquor Store Assets And Licenses [ECF No. 3027] (the “Auction Notice”),

which included amended Bidding Procedures attached thereto as Exhibit A (the “Liquor Store

Bidding Procedures”) that governed the auction and sale of the Acquired Assets at an auction

conducted on August 3, 2016 (the “Auction”), and the Notice of Successful Bidders and Back-Up

Bidders for Debtors’ Liquor Stores [ECF No. 3075] (the “Auction Results Notice”), which

announced the highest and best bidders for the Acquired Assets; and Deanna M Romano (the
“Buyer”) having submitted the highest and best offer for the Acquired Assets, as reflected in the
Purchase Agreement (as defined below); and the Court having conducted a hearing on the Sale
Motion (the “Sale Hearing”) on August 26, 2016, at which time all interested parties were
offered an opportunity to be heard with respect to the Sale Transaction (as defined below); and
the Court having reviewed and considered (i) the Sale Motion and the exhibits thereto, (ii) the

Purchase and Sale Agreement, dated as of August 4, 2016 the (“Purchase Agreement”), a copy of

which is attached hereto as Exhibit A, by and between Sellers and the Buyer, whereby the
Debtors have agreed, among other things, to sell the Acquired Assets to the Buyer, including the

Transferred Contracts that will be assigned to Buyer, on the terms and conditions set forth in the
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Purchase Agreement (collectively, the “Sale Transaction”), (iii) the Declaration of Deanna

Romano in Support of the Sale Transaction (Docket No. 3101), and (iv) the arguments and
representations of counsel made, and the evidence proffered and adduced, at the Sale Hearing;
and it appearing that due notice of the Sale Motion, the Purchase Agreement, and the form of this

order (the “Proposed Sale Order) having been provided; and all objections to the Sale Motion

having been withdrawn, resolved or overruled as provided in this Order; and it appearing that the
relief requested in the Sale Motion and granted herein is in the best interests of the Debtors, their
estates and creditors and all parties in interest in these chapter 11 cases; and upon the record of
the Sale Hearing and these chapter 11 cases; and after due deliberation thereon; and good cause
appearing therefor, it is hereby

FOUND AND DETERMINED THAT:

A. Fed. R. Bankr. P. 7052. The findings and conclusions set forth herein constitute

the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 made
applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of the
following findings of fact constitute conclusions of law, they are adopted as such. To the extent
any of the following conclusions of law constitute findings of fact, they are adopted as such. The
Court’s findings shall also include any oral findings of fact and conclusions of law made by the
Court during or at the conclusion of the Sale Hearing.

B. Jurisdiction _and Venue. This Court has jurisdiction to decide the relief

requested in the Sale Motion and over the Sale Transaction and the property of the Debtors’
estates, including the Acquired Assets, pursuant to 28 U.S.C. 88 157(a)-(b) and 1334(b). This
matter is a core proceeding pursuant to 28 U. S.C. 8 157(b)(2). Venue of these chapter 11 cases

and the Sale Motion in this District is proper under 28 U.S.C. §8 1408 and 1409.
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C. Statutory and Rule Predicates. The statutory and other legal predicates for the

relief sought in the Sale Motion are sections 105(a), 363 and 365 of the Bankruptcy Code,
Bankruptcy Rules 2002, 6004, and 6006, 9007 and 9014 Local Bankruptcy Rules 6004-1
and 6006-1, and the Amended Guidelines for the Conduct of Asset Sales, Approved by
Administrative Order Number 383 in the United States Bankruptcy Court for the Southern
District of New York.

D. Notice and Opportunity to Object. Actual written notice of, and a fair and

reasonable opportunity to object to and to be heard with respect to the Sale Motion, the Sale
Transaction, the sale of the Acquired Assets free and clear of any Claims (as defined below), the
assignment of the Transferred Contracts and the relief requested in the Sale Motion has been
given to all Persons entitled to notice pursuant to the Bidding Procedures and Liquor Store
Bidding Procedures, including, but not limited to, the following: (i) all counterparties to the
Transferred Contracts, (ii) all creditors asserting any Claims against the Acquired Assets, (iii) all
parties who have requested notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002,
and (iv) all applicable federal, state and local taxing and regulatory authorities.

E. Final Order. This Sale Order constitutes a final order within the meaning of 28
U.S.C. § 158(a).

F. Sound Business Purpose. The Debtors have demonstrated good, sufficient, and

sound business purposes and justifications for approval of the Purchase Agreement and the Sale
Transaction and in entering into the Purchase Agreement and the related Bill of Sale and

Assignment and Assumption Agreement (the “Related Agreements”). The Debtors’ entry into

and performance under the Purchase Agreement and Related Agreements (i) is a result of due

deliberation by the Debtors and constitute a sound and reasonable exercise of the Debtors’
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business judgment consistent with their fiduciary duties, (ii) provide value to and are beneficial
to the Debtors’ estates, and are in the best interests of the Debtors and their stakeholders, and
(iii) are reasonable and appropriate under the circumstances. Business justifications for the Sale
Transaction include, but are not limited to, the following: (i) the Purchase Agreement constitutes
the highest and best offer received for the Acquired Assets, (ii) the Purchase Agreement presents
the best opportunity to maximize the value of the Acquired Assets on a going concern basis and
avoid decline and devaluation of the Acquired Assets, (iii) unless the Sale Transaction and all of
the other transactions contemplated by the Purchase Agreement are concluded expeditiously, as
provided for pursuant to the Purchase Agreement, recoveries to creditors may be materially
diminished, and (iv) the value of the Debtors’ estates will be maximized through the sale of the
Acquired Assets pursuant to the Purchase Agreement.

G. Compliance with Procedures. The Debtors and Buyer complied with the

Bidding Procedures and Liquor Store Bidding Procedures in all respects.

H. Highest and Best Value. (i) The Debtors and their advisors, including Hilco

Real Estate LLC, engaged in a robust and extensive marketing and sale process for the Acquired
Assets, (ii) the Debtors conducted a fair and open sale process, (iii) the sale process was non-
collusive, duly noticed and provided a full, fair and reasonable opportunity for any entity to
make an offer to purchase the Acquired Assets, and (iv) the process conducted by the Debtors
pursuant to the Bidding Procedures and Liquor Store Bidding Procedures obtained the highest
and best value for the Acquired Assets for the Debtors and their estates, and any other
transaction would not have yielded as favorable an economic result.

l. Fair_Consideration. The consideration to be paid by the Buyer under the

Purchase Agreement (i) constitutes fair and reasonable consideration for the Acquired Assets,
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(ii) is the highest and best offer for the Acquired Assets, (iii) will provide a greater recovery for
the Debtors’ estates and creditors than would be provided by any other practically available
alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and other laws of the United States, any state, territory, possession or District
of Columbia or any other applicable jurisdiction with laws substantially similar to the foregoing.

J. No Successor or Other Derivative Liability. The sale and transfer of the

Acquired Assets to the Buyer, including the assignment, transfer and/or sale to the Buyer of the
Transferred Contracts, will not subject the Buyer to any liability (including any successor
liability) with respect to the operation of the Debtors’ business prior to the Closing or by reason
of such transfer, except that, upon the Closing, the Buyer shall become liable for the liabilities

expressly assumed in the Purchase Agreement, if any (the “Assumed Liabilities”). The Buyer

(1) is not, and shall not be considered a successor to the Debtors, (ii) has not, de facto or
otherwise, merged with or into the Debtors, (iii) is not a continuation or substantial continuation,
and is not holding itself out as a mere continuation, of any of the Debtors or their respective
estates, businesses or operations, or any enterprise of the Debtors, and (iv) does not have a
common identity of incorporators, directors or equity holders with the Debtors.

K. Good Faith; No Collusion. The Debtors and the Buyer, and their respective

counsel and advisors, have negotiated, proposed and entered into the Purchase Agreement and
each of the transactions contemplated in good faith, without collusion and from arm’s-length

bargaining positions. The Buyer is a “good faith purchaser” and is acting in good faith within

the meaning of section 363(m) of the Bankruptcy Code and, as such, is entitled to all the
protections afforded thereby. The Buyer has proceeded in good faith in all respects in that,

among other things, (i) the Buyer recognized that the Debtors were free to deal with any other
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party in interest in acquiring the Acquired Assets, and (ii) all payments to be made by the Buyer
and all other material agreements or arrangements entered into by the Buyer and the Debtors in
connection with the Sale Transaction have been disclosed and are appropriate. The sale price in
respect of the Acquired Assets was not controlled by any agreement among potential purchasers
and neither the Debtors nor the Buyer have engaged in collusion or any conduct that would cause
or permit the Purchase Agreement to be avoided or costs and damages to be imposed under
section 363(n) of the Bankruptcy Code. Accordingly, neither the Purchase Agreement nor the
Sale Transaction may be avoided and no party shall be entitled to damages or other recovery
pursuant to section 363(n) of the Bankruptcy Code. The Buyer is not an “insider” or “affiliate”
of any of the Debtors, as those terms are defined in section 101 of the Bankruptcy Code, and no
common identity of incorporators, directors, or controlling stockholders existed between the
Buyer and the Debtors.

L. Notice. As evidenced by the certificates of service filed with the Court: (i) due,
proper, timely, adequate and sufficient notice of the Sale Motion, the Sale Hearing, the Sale
Transaction, the Proposed Sale Order and the other relief requested in the Sale Motion was
provided by the Debtors, (ii) such notice was good, sufficient and appropriate under the
particular circumstances and complied with the Global Bidding Procedures Order, and (iii) no
other or further notice of the Sale Motion, the Sale Transaction, the Sale Hearing, the Proposed
Sale Order, or any of the relief requested in the Sale Motion is required.

M. Cure Obligations Satisfied. In connection with the assumption of the

Transferred Contracts, the Debtors have paid the contract counterparties to the Transferred

Contracts the cure amounts provided for in the Assumption Order. No uncured defaults exist in
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the Debtors’ performance under the Transferred Contracts as of the date of this Sale Order other
than defaults that are not required to be cured.

N. Satisfaction of Section 363(f) Standards. The Debtors may sell the Acquired

Assets free and clear of all liens, claims (including those that constitute a “claim” as defined in
section 101(5) of the Bankruptcy Code), rights, liabilities, encumbrances and other interests of
any kind or nature whatsoever against the Debtors or the Acquired Assets, including, without
limitation, any debts arising under or out of, in connection with, or in any way relating to, any
acts or omissions, obligations, demands, guaranties, rights, contractual commitments,
restrictions, product liability claims, environmental liabilities, employee pension or benefit plan
claims, multiemployer benefit plan claims, retiree healthcare or life insurance claims or claims
for Taxes of or against the Debtors, any claims under, or trusts or liens created by, PACA,® and
any derivative, vicarious, transferee or successor liability claims, rights or causes of action
(whether in law or in equity, under any law, statute, rule or regulation of the United States, any
state, territory, or possession thereof or the District of Columbia), whether arising prior to or
subsequent to the commencement of these chapter 11 cases, whether known or unknown, and
whether imposed by agreement, understanding, law, equity or otherwise arising under or out of,
in connection with, or in any way related to the Debtors, the Debtors’ interests in the Acquired
Assets, the operation of the Debtors’ businesses before the effective time of the Closing pursuant
to the Purchase Agreement, or the transfer of the Debtors’ interests in the Acquired Assets to the
Buyer (collectively, excluding any Assumed Liabilities, the “Claims”), because, in each case,
one or more of the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code have been

satisfied; provided, however, that, nothing herein shall be deemed, or construed as, a ruling or

3 “PACA” means The Perishable Agricultural Commodities Act, 1930 (7 U.S.C. §8499a, et seq.) or the Packers and
Stockyards Act (7 U.S.C. 88181 et seq.) or any similar state laws.
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determination by this Court that any Assumed Liabilities encumber the Acquired Assets.
Without limiting the generality of the foregoing, “Claims” shall include any and all liabilities or
obligations whatsoever arising under or out of, in connection with, or in any way relating to:
(1) any of the employee benefit plans, including any Claims related to unpaid contributions or
current or potential withdrawal or termination liability; (2) any of the Debtors’ collective
bargaining agreements; (3) the Worker Adjustment and Retraining Notification Act of 1988; or
(4) any of the Debtors’ current and former employees. Those holders of Claims who did not
object (or who ultimately withdrew their objections, if any) to the Sale Transaction or the Sale
Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code.
Those holders of Claims who did object that have an interest in the Acquired Assets could be
compelled in a legal or equitable proceeding to accept money satisfaction of such Claim pursuant
to section 363(f)(5) or fall within one or more of the other subsections of section 363(f) of the
Bankruptcy Code and are therefore adequately protected by having their Claims that constitute
interests in the Acquired Assets, if any, attach solely to the proceeds of the Sale Transaction
ultimately attributable to the property in which they have an interest, in the same order of priority
and with the same validity, force and effect that such holders had prior to the Sale Transaction,
subject to any defenses of the Debtors. All Persons having Claims of any kind or nature
whatsoever against the Debtors or the Acquired Assets shall be forever barred, estopped and
permanently enjoined from pursuing or asserting such Claims against the Buyer or any of its
assets, property, Affiliates, successors, assigns, or the Acquired Assets.

0. Each of (A) U.S. Bank National Association, as trustee under that certain
Indenture for Senior Secured PIK Toggle Notes due 2017, dated as of March 13, 2012; and

(B) U.S. Bank National Association, as trustee under that certain Indenture for Senior Secured
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Convertible Notes due 2018, dated as of March 13, 2012 (each, a “Secured Lender”), has

consented to or does not oppose, and is therefore deemed to consent to, the sale of the Acquired
Assets to the Buyer pursuant to the Purchase Agreement free and clear of any Claims of such
Secured Lender against the Acquired Assets.

P. The Buyer would not have entered into the Purchase Agreement and would not
consummate the transactions contemplated thereby if the sale of the Acquired Assets was not
free and clear of all Claims, or if the Buyer would, or in the future could, be liable for any such
Claims, including, as applicable, certain liabilities that will not be assumed by the Buyer, as
described in the Purchase Agreement. A sale of the Acquired Assets other than one free and
clear of all Claims would adversely impact the Debtors, their estates and their creditors, and
would yield substantially less value for the Debtors’ estates, with less certainty than the Sale
Transaction.

Q. The total consideration to be provided under the Purchase Agreement reflects the
Buyer’s reliance on this Order to provide it, pursuant to sections 105(a) and 363(f) of the
Bankruptcy Code, with title to and possession of the Acquired Assets free and clear of all Claims
(including, without limitation, any potential derivative, vicarious, transferee or successor liability
claims).

R. Assignment_of Transferred Contracts. The assignment of the Transferred

Contracts is integral to the Purchase Agreement and necessary to sell the Acquired Assets to the
Buyer, is in the best interests of the Debtors and their estates, and represents the valid and
reasonable exercise of the Debtors’ sound business judgment.

S. With respect to each of the Transferred Contracts, the Buyer has provided

adequate assurance of future performance under the Transferred Contracts in satisfaction of

10
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section 365(f) of the Bankruptcy Code in its entirety to the extent that any such assurance is
required and not waived by the counterparties to such Transferred Contract. Accordingly, the
Transferred Contracts may be assigned to the Buyer as provided for in the Purchase Agreement.
The assignment of each Transferred Contract is approved notwithstanding any provision in such
Transferred Contract or other restrictions prohibiting its assignment or transfer.

T. No Breach of Union Obligations. The unions affected by the sale of the

Acquired Assets have not objected to such sale and have waived their rights to assert against any
of Buyer, the Debtors, the Debtors’ estates, or any other party any claims or other rights arising
under the successorship provisions of any collective bargaining agreement or similar agreement
in relation to such sale.

U. Validity of the Transfer. As of the Closing, the transfer of the Acquired Assets

to the Buyer will be a legal, valid and effective transfer of the Acquired Assets, and will vest the
Buyer with all right, title and interest of the Debtors in and to the Acquired Assets, free and clear
of all Claims. The consummation of the Sale Transaction is legal, valid and properly authorized
under all applicable provisions of the Bankruptcy Code, including, without limitation,

sections 105(a), 363(b), 363(f), 363(m), and 365(f) of the Bankruptcy Code and all of the
applicable requirements of such sections have been complied with in respect of the Sale
Transaction.

V. The Debtors (i) have full corporate or limited liability company (as applicable)
power and authority to execute the Purchase Agreement and all other documents contemplated
thereby, and the Sale Transaction has been duly and validly authorized by all necessary corporate
action of the Debtors, (ii) have all of the corporate or limited liability company (as applicable)

power and authority necessary to consummate the transactions contemplated by the Purchase

11
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Agreement, and (iii) upon entry of this Sale Order, other than any consents identified in the
Purchase Agreement, need no consent or approval from any other Person to consummate the
Sale Transaction.

W. The Acquired Assets constitute property of the Debtors’ estates and good title is
vested in the Debtors’ estate within the meaning of section 541(a) of the Bankruptcy Code. The
Debtors are the sole and rightful owners of the Acquired Assets with all right, title and interest to
transfer and convey the Acquired Assets to the Buyer, and no other Person has any ownership
right, title, or interests therein.

X. The Purchase Agreement is a valid and binding contract between the Debtors and
the Buyer and shall be enforceable pursuant to its terms. The Purchase Agreement was not
entered into for the purpose of hindering, delaying or defrauding creditors under the Bankruptcy
Code or under laws of the United States, any state, territory, possession or the District of
Columbia. The Purchase Agreement and the Sale Transaction itself, and the consummation
thereof shall be specifically enforceable against and binding upon (without posting any bond)
any chapter 7 or chapter 11 trustee appointed in these chapter 11 cases, and shall not be subject
to rejection or avoidance by the foregoing parties or any other Person.

Y. The Sale Transaction does not constitute a de facto plan of reorganization or
liquidation.

Z. Waiver of Bankruptcy Rules 6004(h) and 6006(d). The sale of the Acquired

Assets must be approved and consummated promptly in order to preserve the value of the
Acquired Assets. Therefore, time is of the essence in consummating the Sale Transaction, and
the Debtors and the Buyer intend to close the Sale Transaction as soon as reasonably practicable.

The Debtors have demonstrated compelling circumstances and a good, sufficient, and sound

12
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business purpose and justification for the immediate approval and consummation of the Sale
Transaction as contemplated by the Purchase Agreement. Accordingly, there is sufficient cause
to lift the stay contemplated by Bankruptcy Rules 6004(h) and 6006(d) with regards to the
transactions contemplated by this Sale Order.

AA. Legal and Factual Bases. The legal and factual bases set forth in the Sale

Motion and at the Sale Hearing establish just cause for the relief granted herein.

NOW THEREFORE, IT IS ORDERED THAT:

1. Relief Requested is Granted. The relief requested in the Sale Motion is granted

and approved as set forth herein.

2. Objections Overruled. All objections, if any, to the Sale Motion or the relief

requested therein that have not been withdrawn with prejudice, waived or settled as announced to
the Court at the Sale Hearing or by stipulation filed with the Court, and all reservations of rights
included therein, are hereby overruled on the merits and with prejudice.

3. Notice. Notice of the Sale Motion, Sale Transaction, and Sale Hearing was fair
and equitable under the circumstances and complied in all respects with section 102(1) of the
Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 6006.

4. Fair Purchase Price. The consideration provided by the Buyer under the

Purchase Agreement is fair and reasonable and constitutes (i) reasonably equivalent value under
the Bankruptcy Code and the Uniform Fraudulent Transfer Act, (ii) fair consideration under the
Uniform Fraudulent Conveyance Act, and (iii) reasonably equivalent value, fair consideration
and fair value under any other applicable laws of the United States, any state, territory or
possession or the District of Columbia.

5. Approval of the Purchase Agreement. The Purchase Agreement, the Related

Agreements, all transactions contemplated therein (including, but not limited to, all ancillary

13
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agreements contemplated thereby) and all of the terms and conditions thereof are hereby
approved. The failure specifically to include any particular provision of the Purchase Agreement
in this Sale Order shall not diminish or impair the effectiveness of such provision, it being the
intent of the Court that the Purchase Agreement (including, but not limited to, all ancillary
agreements contemplated thereby) be authorized and approved in its entirety.

6. Consummation of Sale Transaction. Pursuant to sections 105, 363 and 365 of

the Bankruptcy Code, the Debtors, as well as their officers, employees and agents, are authorized
to execute, deliver and perform their obligations under and comply with the terms of the
Purchase Agreement and the Related Agreements and to close and consummate the Sale
Transaction, pursuant to and in accordance with the terms and conditions of the Purchase
Agreement, the Related Agreements and this Sale Order.

7. The Debtors, their Affiliates and their respective officers, employees and agents,
are authorized to execute and deliver, and authorized to perform under, consummate and
implement all additional instruments and documents that may be reasonably necessary or
desirable to implement the Purchase Agreement and to take all further actions as may be
necessary or appropriate to the performance of the obligations contemplated by the Purchase
Agreement or to implement the Sale Transaction, all without further order of the Court.

8. All Persons that are currently in possession of some or all of the Acquired Assets
are hereby directed to surrender possession of such Acquired Assets to the Buyer as of the
applicable Closing. To the extent required by the Purchase Agreement, the Debtors agree to
exercise commercially reasonable efforts to assist the Buyer in assuring that all Persons that are

presently, or on the applicable Closing Date may be, in possession of some or all of the Acquired

14
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Assets will surrender possession of the Acquired Assets to either (i) the Debtors before the
applicable Closing Date, or (ii) the Buyer on or after the applicable Closing Date.

0. All Persons are prohibited from taking any action to adversely affect or interfere
with the ability of the Debtors to transfer the Acquired Assets to the Buyer in accordance with
the Purchase Agreement and this Order; provided that the foregoing restriction shall not prevent
any party from appealing this Order in accordance with applicable law or opposing any appeal of
this Order.

10. Each and every federal, state, local, or foreign government or governmental or
regulatory authority, agency, board, bureau, commission, court, department, or other
governmental entity is hereby directed to accept any and all documents and instruments
necessary and appropriate to consummate the transactions contemplated by the Purchase
Agreement.

11. Transfer of Assets Free and Clear. Pursuant to sections 105(a), 363(b), 363(f)

and 365 of the Bankruptcy Code, the Debtors are authorized to transfer the Acquired Assets in
accordance with the terms of the Purchase Agreement. The Acquired Assets shall be transferred
to the Buyer, and, upon the Closing, such transfer shall: (a) be valid, legal, binding and
effective, (b) vest the Buyer with all right, title and interest of the Debtors in the Acquired
Assets, and (c) be free and clear of all Claims (including Claims of any Governmental Authority)
in accordance with section 363(f) of the Bankruptcy Code, with all Claims that represent
interests in property to attach to the net proceeds of the Sale Transaction, in the same amount and
order of their priority, with the same validity, force and effect which they have against the
Acquired Assets, and subject to any claims and defenses the Debtors may possess with respect

thereto in each case immediately before such Closing.

15
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12. Except as otherwise expressly provided in the Purchase Agreement, all Persons
(and their respective successors and assigns) including, without limitation, the Debtors, the
Debtors’ estates, all debt security holders, equity security holders, governmental, tax and
regulatory authorities, governmental units, lenders, employees, former employees, pension plans,
multiemployer pension plans, labor unions, trade creditors and any other creditors holding
Claims against the Debtors, the Acquired Assets or the Debtors’ businesses (whether legal or
equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, senior or
subordinated), arising under or out of, in connection with, or in any way relating to the Debtors,
the Acquired Assets or the Debtors’ businesses prior to the Closing Date or the transfer of the
Acquired Assets to the Purchase, are hereby forever barred, estopped and permanently enjoined
from asserting or pursuing such Claims against the Buyer, its Affiliates, successors or assigns, its
property or the Acquired Assets, including, without limitation, taking any of the following
actions with respect to or based on a Claim (other than an Assumed Liability): (a) commencing
or continuing in any manner any action or other proceeding against the Buyer, its Affiliates,
successors or assigns, assets or properties; (b) enforcing, attaching, collecting or recovering in
any manner any judgment, award, decree, or order against the Buyer, its Affiliates, successors or
assigns, assets, or properties; (c) creating, perfecting, or enforcing any Claims against the Buyer,
its successors or assigns, assets or properties; (d) asserting a Claim as a setoff, right of
subrogation or recoupment of any kind against any obligation due the Buyer or its successors or
assigns; or () commencing or continuing any action in any manner or place that does not
comply, or is inconsistent, with the provisions of this Sale Order or the agreements or actions
contemplated or taken in respect thereof. No such Persons shall assert or pursue against the

Buyer or its Affiliates, successors or assigns any such Claim.
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13. This Sale Order (a) shall be effective as a determination that, as of the Closing, all
Claims, have been unconditionally released, discharged and terminated as to the Buyer and the
Acquired Assets, and that the conveyances and transfers described herein have been effected,
and (b) is and shall be binding upon and govern the acts of all Persons, including all filing
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds,
registrars of deeds, administrative agencies, governmental departments, secretaries of state,
federal, state, county and local officials and all other Persons who may be required by operation
of law, the duties of their office, or contract, to accept, file, register or otherwise record or release
any documents or instruments that reflect that the Buyer is the assignee and owner of the
Acquired Assets free and clear of all Claims, or who may be required to report or insure any title

or state of title in or to any lease (all such entities being referred to as “Recording Officers”). All

Recording Officers are authorized and specifically directed to strike recorded encumbrances,
claims, liens and other interests against the Acquired Assets recorded prior to the date of this
Sale Order. A certified copy of this Sale Order may be filed with the appropriate Recording
Officers to evidence cancellation of any recorded encumbrances, claims, liens and other interests
against the Acquired Assets recorded prior to the date of this Sale Order. All Recording Officers
are hereby directed to accept for filing any and all of the documents and instruments necessary
and appropriate to consummate the transactions contemplated by the Purchase Agreement.

14. Following the Closing, no holder of any Claim shall interfere with the Buyer’s
title to or use and enjoyment of the Acquired Assets based on or related to any such Claim or
based on any actions the Debtors may take in these chapter 11 cases.

15. Except as expressly set forth in the Purchase Agreement, the Buyer and its

successors and assigns shall have no liability for any Claim, whether known or unknown as of
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the Closing Date, now existing or hereafter arising, whether fixed or contingent, whether
derivatively, vicariously, as a transferee or successor or otherwise, of any kind, nature or
character whatsoever, by reason of any theory of law or equity, including Claims arising under,
without limitation: (a) any employment or labor agreements or the termination thereof; (b) any
pension, welfare, compensation or other employee benefit plans, agreements, practices and
programs, including, without limitation, any pension plan of or related to any of the Debtors or
any Debtor’s Affiliates or predecessors or any current or former employees of any of the
foregoing; (c) the Debtors’ business operations or the cessation thereof; (d) any litigation
involving one or more of the Debtors; and (e) any employee, workers’ compensation,
occupational disease or unemployment or temporary disability related law, including, without
limitation, claims that might otherwise arise under or pursuant to (i) the Employee Retirement
Income Security Act of 1974, as amended, (ii) the Fair Labor Standards Act, (iii) Title V11 of the
Civil Rights Act of 1964, (iv) the Federal Rehabilitation Act of 1973, (v) the National Labor
Relations Act, (vi) the Worker Adjustment and Retraining Notification Act of 1988, (vii) the Age
Discrimination and Employee Act of 1967 and Age Discrimination in Employment Act, as
amended, (viii) the Americans with Disabilities Act of 1990, (ix) the Consolidated Omnibus
Budget Reconciliation Act of 1985, (x) the Multiemployer Pension Plan Amendments Act

of 1980, (xi) state and local discrimination laws, (xii) state and local unemployment
compensation laws or any other similar state and local laws, (xiii) state workers’ compensation
laws or (xiv) any other state, local or federal employee benefit laws, regulations or rules or other
state, local or federal laws, regulations or rules relating to, wages, benefits, employment or
termination of employment with any or all Debtors or any predecessors; (xv) any antitrust laws;

(xvi) any product liability or similar laws, whether state or federal or otherwise; (xvii) any
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environmental laws, rules, or regulations, including, without limitation, under the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. 88 9601,
et seq., or similar state statutes; (xviii) PACA; (xix) any bulk sales or similar laws; (xx) any
federal, state or local tax statutes, regulations or ordinances, including, without limitation, the
Internal Revenue Code of 1986, as amended; and (xxi) any common law doctrine of de facto
merger or successor or transferee liability, successor-in-interest liability theory or any other
theory of or related to successor liability.

16. If any Person that has filed financing statements, mortgages, mechanic’s liens, lis
pendens or other documents or agreements evidencing Claims against or in the Debtors or the
Acquired Assets shall not have delivered to the Debtors prior to the Closing, in proper form for
filing and executed by the appropriate parties, termination statements, instruments of satisfaction,
releases of all interests which the Person has with respect to the Debtors or the Acquired Assets
or otherwise, then with regard to the Acquired Assets that are purchased by the Buyer pursuant
to the Purchase Agreement and this Sale Order (a) the Debtors are hereby authorized to execute
and file such statements, instruments, releases and other documents on behalf of the Person with
respect to the Acquired Assets, and (b) the Buyer is hereby authorized to file, register or
otherwise record a certified copy of this Sale Order, which, once filed, registered or otherwise
recorded, shall constitute conclusive evidence of the release of all Claims against the Acquired
Assets. This Sale Order is deemed to be in recordable form sufficient to be placed in the filing or
recording system of each and every federal, state, county or local government agency,
department or office.

17.  Onthe Closing Date, this Sale Order shall be considered and constitute for any

and all purposes a full and complete general assignment, conveyance and transfer of the
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Acquired Assets acquired under the Purchase Agreement or a bill of sale or assignment
transferring good and marketable, indefeasible title and interest in all of the Acquired Assets to
the Buyer.

18.  To the maximum extent available under applicable law and to the extent provided
for under the Agreement, the Buyer shall be authorized, as of the Closing Date, to operate under
any license, permit, registration and governmental authorization or approval of the Debtors with
respect to the Acquired Assets and, to the maximum extent available under applicable law and to
the extent provided for under the Agreement, all such licenses, permits, registrations and
governmental authorizations and approvals are deemed to have been transferred to the Buyer as
of the Closing Date. All existing licenses or permits applicable to the business shall remain in
place for the Buyer’s benefit until either new licenses and permits are obtained or existing
licenses and permits are transferred in accordance with applicable administrative procedures.

19. No Successor or Other Derivative Liability. By virtue of the Sale Transaction,

the Buyer and its affiliates, successors and assigns shall not be deemed or considered to, (a) be a
legal successor, or otherwise be deemed a successor to any of the Debtors, (b) have, de facto or
otherwise, merged with or into any or all Debtors, or (¢) be a continuation or substantial
continuation, or be holding itself out as a mere continuation, of any of the Debtors or their
respective estates, businesses or operations, or any enterprise of the Debtors, in each case by any
law or equity, and the Buyer has not assumed nor is it in any way responsible for any liability or
obligation of the Debtors or the Debtors’ estates, except with respect to any Assumed Liabilities.
Except as expressly set forth in the Purchase Agreement, the Buyer and its affiliates, successors
and assigns shall have no successor, transferee or vicarious liability of any kind or character,

including, without limitation, under any theory of foreign, federal, state or local antitrust,
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environmental, successor, tax, ERISA, assignee or transferee liability, labor, product liability,
employment, de facto merger, substantial continuity, or other law, rule, regulation or doctrine,
whether known or unknown as of the Closing Date, now existing or hereafter arising, whether
asserted or unasserted, fixed or contingent, liquidated or unliquidated with respect to the Debtors
or any obligations of the Debtors arising prior to the Closing Date, including, without limitation,
liabilities on account of any Taxes or other Governmental Authority fees, contributions or
surcharges, in each case arising, accruing or payable under, out of, in connection with, or in any
way relating to, the operation of the Acquired Assets prior to the Closing Date or arising based
on actions of the Debtors taken after the Closing Date.

20.  Assignment of Transferred Contracts. The Debtors are hereby authorized in

accordance with sections 105(a) and 365 of the Bankruptcy Code to assign the Transferred
Contracts to the Buyer free and clear of all Claims, and to execute and deliver to the Buyer such
documents or other instruments as may be necessary to assign and transfer the Transferred
Contracts to the Buyer as provided in the Purchase Agreement. Upon the Closing, the Buyer
shall be fully and irrevocably vested with all right, title and interest of the Debtors under the
Transferred Contracts and, pursuant to section 365(k) of the Bankruptcy Code, the Debtors shall
be relieved from any further liability with respect to the Transferred Contracts. Buyer
acknowledges and agrees that from and after the Closing, subject to and in accordance with the
Purchase Agreement, it shall comply with the terms of each assigned Transferred Contract in its
entirety, including any indemnification obligations expressly contained in such Transferred
Contract that could arise as a result of events or omissions that occur from and after the Closing,

unless any such provisions are not enforceable pursuant to the terms of this Sale Order. The
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assignment of the Transferred Contracts to the Buyer shall not be a default under any such
Transferred Contract.

21. Each non-debtor party to a Transferred Contract is forever barred, estopped and
permanently enjoined from asserting against the Debtors or Buyer, their successors or assigns or
the property of any of them, any default existing as of the date of the Sale Hearing if such default
was not raised or asserted prior to or at the Sale Hearing.

22. Ipso Facto Clauses Ineffective. The Transferred Contracts shall be transferred

to, and remain in full force and effect for the benefit of, the Buyer in accordance with their
respective terms, including all obligations of the Buyer as the assignee of the Transferred
Contracts, notwithstanding any provision in any such Transferred Contracts (including, without
limitation, those of the type described in sections 365(¢e)(1) and (f) of the Bankruptcy Code) that
prohibits, restricts or conditions such assignment or transfer. There shall be no, and all
non-Debtor parties to any Transferred Contract are forever barred and permanently enjoined
from raising or asserting against the Debtors or the Buyer any defaults, breach, claim, pecuniary
loss, rent accelerations, escalations, assignment fees, increases or any other fees charged to the
Buyer or the Debtors as a result of the assignment of the Transferred Contracts or any applicable
Closing.

23. Upon the Debtors’ assignment of the Transferred Contracts to the Buyer under the
provisions of this Sale Order, no default shall exist under any Transferred Contract, and no
counterparty to any Transferred Contracts shall be permitted to declare a default by any Debtor
or otherwise take action against the Buyer as a result of any Debtor’s financial condition,
bankruptcy or failure to perform any of its obligations under the relevant Transferred Contract.

Any provision in a Transferred Contract that prohibits or conditions the assignment or sublease
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of such Transferred Contract (including without limitation, the granting of a lien therein) or
allows the counterparty thereto to terminate, recapture, impose any penalty, condition on renewal
or extension, or modify any term or condition upon such assignment or sublease, constitutes an
unenforceable anti-assignment provision that is void and of no force and effect. The failure of
the Debtors or the Buyer to enforce at any time one or more terms or conditions of any
Transferred Contract shall not be a waiver of such terms or conditions, or of the Debtors’ and the
Buyer’s rights to enforce every term and condition of the Transferred Contract.

24. Statutory Mootness. The transactions contemplated by the Purchase Agreement

are undertaken by the Buyer without collusion and in good faith, as that term is used in

section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal
of the authorization provided herein of the Sale Transaction shall neither affect the validity of the
Sale Transaction nor the transfer of the Acquired Assets to the Buyer, free and clear of Claims,
unless such authorization is duly stayed before the Closing Date pending such appeal. The
Buyer is a good faith purchaser of the Acquired Assets and is entitled to all of the benefits and
protections afforded by section 363(m) of the Bankruptcy Code. The Debtors and the Buyer will
be acting in good faith if they proceed to consummate the Sale Transaction at any time after
entry of this Sale Order.

25. No Avoidance of Purchase Agreement. Neither the Debtors nor the Buyer has

engaged in any conduct that would cause or permit the Purchase Agreement to be avoided or
costs and damages to be imposed under section 363(n) of the Bankruptcy Code. Accordingly,
the Purchase Agreement and the Sale Transaction shall not be avoidable under section 363(n) of

the Bankruptcy Code, and no party shall be entitled to any damages or other recovery pursuant to
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section 363(n) of the Bankruptcy Code in respect of the Purchase Agreement or the Sale
Transaction.

26. No Breach of Union Obligations. The unions affected by the sale of the

Acquired Assets have not objected to such sale and have waived their rights to assert against any
of Buyer, the Debtors, the Debtors’ estates, or any other party any claims or other rights arising
under the successorship provisions of any collective bargaining agreement or similar agreement
in relation to such sale, and no union shall have any such claims or other rights against such
parties arising under the successorship provisions of any collective bargaining agreement or
similar agreement in relation to such sale.

217. Waiver of Bankruptcy Rules 6004(h), 6006(d) and 7062. Notwithstanding the

provisions of Bankruptcy Rules 6004(h), 6006(d) or 7062 or any applicable provisions of the
Local Rules, this Sale Order shall not be stayed after the entry hereof, but shall be effective and
enforceable immediately upon entry, and the fourteen (14) day stay provided in Bankruptcy
Rules 6004(h) and 6006(d) is hereby expressly waived and shall not apply. Time is of the
essence in closing the Sale Transaction and the Debtors and the Buyer intend to close the Sale
Transaction as soon as practicable. Any party objecting to this Sale Order must exercise due
diligence in filing an appeal and pursuing a stay within the time prescribed by law and prior to
the Closing Date, or risk its appeal will be foreclosed as moot.

28. Binding Effect of Sale Order. The terms and provisions of the Purchase

Agreement and this Sale Order shall be binding in all respects upon the Debtors, their estates and
their creditors, any affected third parties, all holders of equity interests in the Debtors, all holders
of any claims, whether known or unknown, against the Debtors, any holders of Claims against or

on all or any portion of the Acquired Assets, including, but not limited to all contract
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counterparties, leaseholders, governmental units, and any trustees, examiners, administrators,
responsible officers, estate representatives, or similar entities for the Debtors, if any,
subsequently appointed in any of the Debtors’ chapter 11 cases or upon a conversion to chapter 7
under the Bankruptcy Code of any of the debtors’ chapter 11 cases, and each of their respective
Affiliates, successors and assigns. The Purchase Agreement and the Sale Order shall inure to the
benefit of the Debtors, their estates and creditors, the Buyer and their respective successors and
assigns. The Purchase Agreement, the Sale Transaction and this Sale Order shall not be subject
to rejection or avoidance by the Debtors, their estates, their creditors or any trustee, examiner or
receiver.

29. Conflicts; Precedence. In the event that there is a direct conflict between the

terms of this Sale Order, the Purchase Agreement, and any documents executed in connection
therewith, the provisions contained in this Sale Order, the Purchase Agreement and any
documents executed in connection therewith shall govern, in that order. Nothing contained in
any chapter 11 plan hereinafter confirmed in these chapter 11 cases, any order confirming such
plan, or in any other order of any type or kind entered in these Chapter 11 Cases (including,
without limitation, any order entered after any conversion of any or all of these Chapter 11 Cases
to cases under chapter 7 of the Bankruptcy Code) or in any related proceeding shall alter, conflict
with or derogate from the provisions of the Purchase Agreement or the terms of this Sale Order.

30. Modification of Purchase Agreement. The Purchase Agreement, and any

related agreements, documents or other instruments, may be modified, amended or supplemented
by the parties thereto, in a writing signed each party, and in accordance with the terms thereof,

without further order of the Court; provided that any such modification, amendment or
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supplement does not materially change the terms of the Purchase Agreement or any related
agreements, documents or other instruments.

31. Bulk Sales; Taxes. No bulk sales law, bulk transfer law or similar law of any

state or other jurisdiction (including those relating to Taxes other than Transfer Taxes) shall
apply in any way to the transactions contemplated by the Purchase Agreement, the Sale Motion
or this Sale Order.

32. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction to,

among other things, interpret, enforce and implement the terms and provisions of this Sale Order
and the Purchase Agreement, all amendments thereto, any waivers and consents thereunder (and
of each of the agreements executed in connection therewith), to adjudicate disputes related to this
Sale Order or the Purchase Agreement (and such other related agreements, documents or other
instruments) and to enforce the injunctions set forth herein.

Dated: August 29, 2016
White Plains, New York

/s/Robert D. Drain
UNITED STATES BANKRUPTCY JUDGE
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STORE NO:037-602

57 ROUTE 46, SUITE 204
HACKETTSTOWN, NJ 07840
BIN # 646-B

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (thisAgreement”) is made as of August 4,
2016 by and between (a) The Great Atlantic & Pacifiea Company, Inc., a Maryland
corporation (A&P”), A&P Real Property, LLC, a Delaware limited liity company (a
wholly-owned subsidiary of A&P and, together witl&R, “Seller”), (b) Deanna M Romano
(“Buyer”), and (c) solely for the purposes of Sectionsti2®ugh 48 and Section 51, Pasquale
Romano llI, Vicki Romano, and Pasquale Romano(tirgether, Guarantors’). Seller, Buyer
and Guarantors are sometimes herein referred kectiokly as the Parties’ and individually as

a “Party.”

WITNESSETH:

WHEREAS, A&P Real Property, LLC is the tenant untlet certain lease more specifically
described on Exhibit A attached hereto and madarahereof (together with any amendments,
modifications, extensions and renewals, thedse’), with respect to all or a portion of certain
real property (the Leased Premises’), which real property is more particularly dedad in
Exhibit B attached hereto and made a part herbef“Rremises’);

WHEREAS, Seller and certain of its affiliates filedluntary petitions for relief under chapter 11
of title 11 of the United States Code (tHg&ahkruptcy Code”) on July 19, 2015 in the United
States Bankruptcy Court for the Southern Distrfdlew York (the Bankruptcy Court”);

WHEREAS, pursuant to thé®rder Approving (A) Global Bidding Procedures, (B) Bid
Protections Granted to Certain Stalking Horse Purchasers, (C) the Form and Manner of Notice

of Auctions, Sale Transactions and Sale Hearing, (D) the Assumption and Assignment
Procedures, and (E) the Date for Auctions, If Necessary, and Sale Hearings entered by the
Bankruptcy Court on August 11, 2015 [Docket No. Y@be “Global Bidding Procedures
Order™) or the OrderApproving Discrete Sale and Lease Rationalization Procedures entered by

the Bankruptcy Court on August 11, 2015 [Docket M@6] (the Discrete Procedures
Order”), as applicable, and subject to any approvalhaf Bankruptcy Court required by the
Global Bidding Procedures Order or the Discretec@dares Order, as applicable, Seller desires
to sell, assign, convey and transfer all of ithtsg title and interests as tenant under the Lease,
together with all of its rights, title and interesas sublessor under those certain sublease
agreements and/or license agreements more partjcdisscribed on Exhibit C attached hereto
(each, a Sublease” and, collectively, the Subleases’), if any, and each of the foregoing owned
by Seller located at the Leased Premises: (ajaalkt fixtures, shopping carts, aisle markers,
store models, shelving, display racks and refrig@maequipment and other furnishings and
equipment (EE&E”), (b) all inventory, including food, beveragesidiuding to the extent
transferable to Buyer under applicable Law, alchhahd other general merchandise and
products offered for sale to customers at the Stiheer than any Excluded Inventory (as defined
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in Section 5(a)) (nventory”) and (c) New Jersey Plenary Retail Distributioiguor License
Number 1438-44-002-003 (th&lJ License”);

WHEREAS, Buyer desires to purchase and accept assignment and assume all rights, title,
interests and obligations of Seller under the Leasel, to the extent set forth herein, any
Subleases, FF&E, Inventory, Prepaid Expenses aoenkes (as provided in Section 7) (the
foregoing, as applicable, collectively, théAcguired Assets’), subject to the conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual cts@s and agreements herein
contained, and for other good and valuable conaiaer, the receipt and sufficiency of which
are hereby reciprocally acknowledged, Seller angeBagree as follows:

1. Procedures. This Agreement is made subject to,imratcordance with, the
Global Bidding Procedures Order or the Discretec@dares Order. Capitalized terms used but
not otherwise defined herein (including on Schedwdéached hereto) shall have the meanings
ascribed to them in the Global Bidding Procedurede®©or the Discrete Procedures Order, as
applicable.

2. Consideration. The consideration for the assigriroéthe Lease, together with
the Subleases, FF&E, Inventory and Licenses tceeitent set forth herein shall be equal to an
aggregate Dollar amount equal to the sum of (A)e€éhHundred Fifty Thousand Dollars
($350,000.00) (theCash Purchase Price’), plus (B) the amount of the Inventory Purchase
Price,plus (C) the amount of the Prepaid Expengiss (D) the Seller Proration Amount, if any,
minus (E) the Buyer Proration Amount, if any (such cétion, the Purchase Price”).

Buyer’'s submission of an executed copy of this &grent along with the Deposit shall be
deemed a binding and irrevocable offer subject tmie rights of termination provided herein.

3. Payment of Purchase Price. The Purchase Prickbshahid to Seller by Buyer
as follows:

@) Deposit. Concurrently herewith, Buyer shall deposith Titlevest
Services, LLC (Escrowee”) by a bank wire transfer of immediately availalideleral funds to
an account designated by Escrowee the sum of Hhiviy Thousand Dollars ($35,000.00)
(together with all interest thereon, thBéposit”), which Deposit shall be held by Escrowee
pursuant to the escrow agreement (tBectow Agreement”) attached hereto as Exhibit D and
hereby made a part hereof. Notwithstanding angthorthe contrary set forth in this Agreement
or in the Escrow Agreement, (i) all charges of Baae, if any, attendant to holding and/or
disbursing the Deposit shall be paid by Buyer andl| interest accrued in connection with the
Deposit hereunder shall accrue for the sole beagttie Party to whom the Deposit is paid. The
Parties agree that any payments made pursuanist8eistion 3(a) in respect of accrued interest
shall be deemed to be an adjustment to the PurdRase for Tax purposes to the extent
permitted by applicable Law.

(b) Closing Payment. On the Closing Date, as defirddviy the Purchase
Price, as adjusted by the application of the Deapas$iall be paid by Buyer by a bank wire
transfer of immediately available federal fundghe account designated on Exhibit E hereto or

WEIL:\95802330\6\50482.0005



15-23007-rdd Doc 3146-1 Filed 08/30/16 Entered 08/30/16 13:15:57 Exhibit A --
Purchase Agreement Pg 3 of 78

as otherwise designated in writing by Seller. B avoidance of doubt, no portion of the
Purchase Price shall be withheld by Buyer for asason.

4. Allocation. Buyer and Seller agree to allocate fhachase Price and all other
relevant items among the Acquired Assets in aceureavith section 1060 of the Code and the
Treasury Regulations thereunder (th&lbcation Principles’) and consistent with Exhibit F
attached hereto (thePlrchase Price Allocation”). The Purchase Price Allocation shall be
conclusive and binding on the Parties, and Buyer Saller agree (and agree to cause their
respective subsidiaries and Affiliates) to prepaegcute, and file IRS Form 8594 and all Tax
returns on a basis consistent with the Purchase Pdiocation. None of the Parties will take
any position inconsistent with the Purchase Pritecation on any Tax return or in any audit or
Tax proceeding, unless otherwise required by al foetermination by a Governmental
Authority. For the avoidance of doubt, the Parshall cooperate in determining the portion of
the Purchase Price allocable to the Acquired Agbkeatsare subject to a Transfer Tax prior to the
Closing (and Seller shall collect from Buyer anyesalaxes based thereon at the Closing in
accordance with Section 17). Notwithstanding atieoprovision of this Agreement, the terms
and provisions of this Section 4 shall survive @esing without limitation.

5. Inventory. To the extent Buyer has elected to aeghe Inventory hereunder:

(@ A physical count of the Inventory, and calculatminthe value thereof, at
the Leased Premises shall be made two (2) Busags prior to the anticipated Closing Date,
or on such other date as the Parties may mutughgea(the date of such inventory being the
“Inventory Date”) by a nationally-recognized, independent inventservice (the Fnventory
Taker”) selected and engaged by Seller in its sole digmm. The Inventory Taker will conduct
the physical inventory in accordance with instroies set forth in_Schedule Il and otherwise in
accordance with the terms and conditions of thidi&e 5. Each Party shall be entitled to have a
representative present during the inventory andféles and expenses of the Inventory Taker
shall be borne fifty percent (50%) by Buyer andyfipercent (50%) by Seller. The physical
inventory (and the Inventory Purchase Price to &l py Buyer for the Inventory) shall not
include Inventory that is damaged, spoiled, peb#haoutdated (any merchandise that has a
manufacturer’'s date by which it must be sold tlsatless than fourteen (14) days after the
Inventory Date being deemed outdated for this psgpoobsolete, or otherwise unsaleable at
normal retail price in the ordinary course of bes at the Leased Premises (collectively, the
“Excluded Inventory”). The Inventory Taker shall value all Inventorgroed in the Leased
Premises on the Inventory Date, excluding the Eedulnventory (but including any portion or
all of the Excluded Inventory that Buyer deems hieey, to the extent agreed by Seller), at the
percentages of the segment retail price set fortisdhedule Il (such value, thénVentory
Purchase Price”).

(b) The complete inventory prepared by the Inventorefahall be prepared
in accordance with the usual and customary pract€¢he industry and shall show the total cost
of the Inventory for the Leased Premises determinegde manner provided above. In the event
that the Parties do not agree on the value ofrikientory for any Leased Premises because the
Parties disagree as to whether certain items shoeilldounted as Excluded Inventory or as to
Seller’ cost of Inventory, the opinion of the Intery Taker shall be final and binding.
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(c) With respect to the Leased Premises, during thmgp@@ommencing on
the date that is fifteen (15) days prior to the@pated Closing Date for such Leased Premises,
Seller will have no obligation to purchase or maintlevels of Inventory that would constitute
Excluded Inventory.

6. Payment of Cure Amount. The Purchase Price inslummsideration for the
proposed cure amount of the Lease (t@are Amount”), which Cure Amount shall be the total
amount payable in order to cure any monetary defaquired to be cured under section
365(b)(1) of the Bankruptcy Code or otherwise te&fiate, pursuant to the Bankruptcy Code,
the assumption by Buyer and assignment to Buyatl @ontracts being assigned hereunder, and
which shall be subject to approval by the Bankryourt. If Buyer is the landlord at any of
the Leased Premises, Buyer hereby waives any andtdk and any Cure Amounts that may be
owed in connection with the Leased Premises.

7. Licenses.

€)) Buyer shall make application, within ten (10) Bwsia Days of the
execution of this Agreement, to obtain all tempgrand permanent alcoholic beverage licenses
and/or permits (i) to sell alcoholic beverage pridito consumers at the Leased Premises and
(ii) if required by applicable Law, to transfer aalcoholic beverage Inventory (such licenses
and/or permits, collectivelyL'icenses’). Buyer shall diligently pursue approval for akcessary
Licenses (including, but not limited to, satisfyimgmy applicable publication requirements).
Seller shall reasonably cooperate with Buyer t@iobs$aid Licenses; provided Seller shall not be
required to incur any expense in connection withgame. Buyer’s application for the Licenses
shall include application for a person-to-persansfer of the NJ License. If Buyer fails to
obtain all required Licenses within one-hundred @&wdnty (120) days of the filing of the
application for a person-to-person transfer, thplieation for such Licenses shall be deemed
rejected and all rights related to the Licenseluigiog disposition of the alcoholic beverage
Inventory, shall revert to Seller (unless Sellexced otherwise in writing); provided, however,
that Seller shall have the sole discretion to ektdme deadline by which Buyer must have
obtained such permanent Licenses until the Oui3ate.

8. Closing. The closing of the transactions contemeplaby this Agreement (the
“Closing”) shall take place at the offices of Weil, GotsBaManges LLP located at 767 Fifth
Avenue, New York, New York, such other locationtle state where the Leased Premises are
located as may be selected by Seller, or such tithation as shall be mutually agreed upon by
Seller and Buyer, commencing at 10:00 a.m. locaéton a date (theClosing Date”) that is no
later than ten (10) Business Days following theed@uiyer receives all required Licenses (the
“License Approval Date”), or on such other date as shall be mutually egingoon by Seller and
Buyer prior thereto; provided, that all of the ciiwhs to the obligations of Seller and Buyer to
consummate the transactions contemplated herelfgrietin Section 20 (other than conditions
that by their nature are to be satisfied at thesi@ly itself, but subject to the satisfaction or
waiver of those conditions) have been satisfiedvaived, or on such other date as shall be
mutually agreed upon by Seller and Buyer prioretw@rprovided, further that Seller shall have a
one-time right to adjourn the Closing Date for opfifty-five (55) days following the License
Approval Date. For purposes of this Agreement @radtransactions contemplated hereby, the
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Closing will be deemed to occur and be effectivdz01 a.m., New York City time, on the
Closing Date.

9. Assignment. As of the Closing Date, pursuant tctises 363 and 365 of the
Bankruptcy Code and in accordance with the Discitecedures or a sale order entered
pursuant to the Global Bidding Procedures OrddieSghall grant, transfer and assign to Buyer,
without representation or warranty of any kind, d@ilits right, title, and interest in and to the
Lease, the Subleases, if any, and, to the extentdad herein, FF&E, Inventory and Licenses.

10. Assumption. On and after the Closing Date, Buymallsassume all of the
covenants, agreements, and obligations of Sellesret under the Lease and as sublessor under
the Subleases, if any. In further consideratiorthef above assignment, Buyer hereby agrees
that, as of the Closing Date: (a) it shall perfalnof the covenants, conditions and agreements
under (i) the Lease (including making all paymemts)if Buyer were the original tenant under
the Lease and (ii) the Subleases, if any, as ifeBuyere the original sublessor under each of
such Subleases, and (b) the Lease and each ofibheaSes, if any, shall remain in full force and
effect. As of the Closing Date, Seller shall haeefurther liabilities or obligations with respect
to the Lease, including, but not limited to, obtigas related to rents, utilities, Taxes, insurance
and common area maintenance, regardless of whearglpayable, nor any of the Subleases, if
any, and Seller shall be released from all sucigatibns and Buyer shall fully indemnify and
hold harmless Seller with respect thereto. No dtersther than Buyer shall be deemed a
beneficiary of the provisions of this Section 1Rotwithstanding anything contained herein to
the contrary, but subject to Sections 11, 17 andBifyer shall not be liable for any Lease
obligations arising prior to the Closing Date.

11. Proration.

(@  On the Closing Date all monthly payments for thenthoin which the
Closing occurs (including base rent, common areeter@ance fees, and utility charges) under
the Lease transferred at the Closing (tReot ated Charges’) shall be apportioned and prorated
between Seller and Buyer as of the Closing Data (tBuyer bearing the expense of Buyer’'s
proportionate share of such Prorated Charges trdt e equal to the product obtained by
multiplying (A) a fraction, the numerator being tamount of the Prorated Charges under the
Lease and the denominator being the total numbeatagt in the lease month in which the
Closing occurs, times (B) the number of days inhstgase month following the day that
immediately precedes the Closing Date and payiig sunount to Seller to the extent payment
for such Prorated Charges has been made by Selertp the Closing, and (ii) Seller bearing
the remaining portion of such Prorated Charges fayihg the amounts thereof to Buyer to the
extent payment for such Prorated Charges has rest peeviously made by Seller). The net
amount of all Prorated Charges owed to Buyer anigrSender this shall be referred to as the
“Buyer Proration Amount” if owed to Buyer or the Seller Proration Amount” if owed to
Seller. Except as set forth in this Section 11 an&ection 15, no amounts paid or payable
under or in respect of any Acquired Asset or grotipcquired Assets shall be apportioned and
prorated between Seller and Buyer. Notwithstandihg foregoing there shall be no
apportionment nor reduction in Purchase Price &ocgntage rents, if any.
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(b) Real estate taxes and assessments and water aed dewges shall be
adjusted in the manner set forth in Section 15.

(© As to all non-monthly real estate related paymetite, same shall be
apportioned between Seller and Buyer as of 12:01 an the Closing Date. If any amounts are
payable in installments, all installments due tigtouhe Closing together with the accrued but
unpaid portion of any other installments not ye¢ @s of the Closing shall be prorated based on
the periods of time covered by such installmentaiotng before and after the Closing Date.

(d) If on the Closing Date any subtenant or licenseeniqrrears in the
payment of rent or has not paid the rent payablé byd which is attributable to the month in
which the Closing occurs (whether or not it is mears for such month on the Closing Date),
any rent received by Buyer or Seller after the igpsshall be applied to amounts due and
payable by such tenant in the following order abpty: first, to rent attributable to the month in
which the Closing occurred, and, thereafter, rgtabktween rent attributable to the months
following the month in which the Closing occurrattarent attributable to the months preceding
the month in which the Closing occurred. If rentamy portion thereof received by Seller or
Buyer after the Closing is due and payable to ttreeroParty by reason of the foregoing
allocation, the appropriate sum shall be prompdliglpo such other Party.

(e) Following the Closing Date, at no cost to Sellenyy& shall use
commercially reasonable efforts to collect rent dwe Seller by any tenant allocable to the
period up to and including the Closing Date. Buggrees to reasonably cooperate with Seller at
no cost to Buyer in connection with all efforts gller to collect such rent.

() Subtenant security deposits shall not be assignddaa amount equal to
such security deposits shall be a credit to theeBuy

(9) If any of the items subject to apportionment undkee foregoing
provisions cannot be apportioned at the Closingibse of the unavailability of the information
necessary to compute such apportionment, or if amgrs or omissions in computing
apportionments at the Closing are discovered sutesgdo the Closing, then such item shall be
reapportioned and such errors and omissions cedeas soon as practicable after the Closing
Date and the proper Party reimbursed.

12.  Free and Clear of All Liens. Pursuant to the CaseProcedures Order or a sale
order entered by the Bankruptcy Court as conteraglby the Global Bidding Procedures Order,
Seller shall convey its rights and interests urilerLease, Inventory and FF&E to Buyer free
and clear of all liens, claims, interests, or enlostances (collectively,Liens’), if any, with any
such Liens attaching to the proceeds paid to Seller

13.  Closing Deliverables. On the Closing Date:

(@  Seller shall deliver to Buyer a duly executed coffiy(i) an Assignment
and Assumption of Lease in the form attached hesstoExhibit G (Assignment and
Assumption”); (ii) a FIRPTA Certificate; (iii) if applicableTransfer Tax forms or certifications
provided by Buyer as more specifically describeduisection (b) below; (iv) if applicable, a
Quitclaim Bill of Sale in the form attached herets Exhibit H; (v) a landlord notice and a
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subtenant notice (if applicable), each in the fattached hereto as Exhibit I; (vi) if applicable,
an assignment and assumption with respect to thée&ses, to the extent such Subleases are
assignable and are in effect on the Closing Datethe form attached hereto as Exhibit J
(“Assignment of Subleases’); (vii) a duly executed certificate from an offic of Seller to the
effect that each of the conditions specified intlB&c20(a)(i) and Section 20(a)(ii) are satisfied;
(viii) all original Licenses for Buyer to have ernded by the applicable municipality(ies); and
(ix) an order entered by the Bankruptcy Court apim® the transactions contemplated by this
Agreement.

(b) Buyer shall deliver to Seller: (i) a fully executeunterpart of the
Assignment and Assumption; (ii) an executed, cotedlecopy of all Transfer Tax forms or
certifications (except for Seller's signature) asymbe required by each state, county or
municipality to record the Assignment and Assumptiand effectuate the transactions
contemplated herein, prepared in accordance withid®d 4; (iii) a fully executed copy of the
Form C-9600 (including thereon or as an attachniieerteto, a notification indicating that (w)
Seller is in bankruptcy, (x) that such Form is lgdiited in connection with the transfer of the NJ
License pursuant to court order, (y) any actionctdlect any Tax remains subject to the
provisions of the Bankruptcy Code and (z) a deofathe Tax clearance / transfer of the NJ
License in the event of a non-payment of pre-metitiTaxes would violate the anti-
discrimination protections of Bankruptcy Code Satti525), along with a copy of the
confirmation of receipt of such Form by the Newségr Division of Taxation; (iv) a fully
executed counterpart of the Assignment of Sublegs¢sa duly executed certificate from an
officer of Buyer to the effect that each of the dibions specified in Section 20(b)(i) and Section
20(b)(ii) are satisfied; (vi) a copy of the munigigresolution approving the person-to-person
transfer of the NJ License issued by the New Jdpseigion of Alcoholic Beverage Control; and
(vii) such other documents as may be reasonablyinestjto complete the transactions provided
for in this Agreement. All documents executed aertivéred by Buyer pursuant to this Section
13 shall be in form and substance reasonably aet@fy to Seller.

14.  Transfer Tax Forms. Buyer shall be responsibleterpreparation, delivery and
recordation of any and all real estate Transfer T@ms or certifications required by any
Governmental Authority (unless Seller notifies Buyleat they will do so), with Buyer being
responsible for any payment required therewith mwiged in_Section 17. The Party that is
required by applicable Law to file or record anfiet Transfer Tax forms or certifications shall
prepare and timely file and record such forms otifceations, with Buyer being responsible for
any payment required therewith with respect toAkquired Assets as provided in Section 17.
The Parties shall cooperate in making, in a tirmgnner, all such Tax returns, filings, reports,
forms and other documentation as are necessarppogriate to comply with all applicable
Laws in connection with the payment of Transfer &and shall cooperate in good faith to
minimize, to the fullest extent possible under suatvs, the amount of any such Transfer Taxes.
At Seller’s request, all Transfer Tax forms anditieations, along with payment therefor, shall
be delivered by Buyer to Seller for recordation @agment with the appropriate Governmental
Authority. To the extent required by applicablewl.eSeller shall execute any Transfer Tax
forms or certifications.

15. Tax Adjustments. Taxes (other than Transfer Takappsed upon or assessed
directly against the Acquired Assets (includingl restate Taxes (other than those subsumed in
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Section 11), personal property Taxes and similae$afor the Tax period in which the Closing
occurs (the Proration Period”) will be apportioned and prorated between Sedled Buyer as

of the Closing Date with Buyer bearing the expeatduyer's proportionate share of such
Taxes which shall be equal to the product obtaimedhultiplying (i) a fraction, the numerator
being the amount of the Taxes and the denominatorgbthe total number of days in the
Proration Period, times (ii) the number of dayshe Proration Period following the Closing
Date, and Seller shall bear the remaining portibsuch Taxes. If the precise amount of any
such Tax cannot be ascertained on the Closing Rgeortionment and proration shall be
computed on the basis of the amount payable fon easpective item during the Tax period
immediately preceding the Proration Period and@moyation shall be adjusted thereafter on the
basis of the actual charges for such items in ttegaBon Period. When the actual amounts
become known, such proration shall be recalculateBuyer and Seller, and Buyer or Seller, as
the case may be, shall promptly (but not later tlean(10) days after notice of payment due and
delivery of reasonable supporting documentatiom wéspect to such amounts) shall make any
additional payment or refund so that the correorgied amount is paid by each of Buyer and
Seller.

16. Tax Refunds. Seller shall be entitled to receiwanfiBuyer all refunds (or credits
for overpayments) of Taxes, including any inteqgsd thereon, by a Governmental Authority,
attributable to any tax period ending on or priorthe Closing Date or the portion of any
Proration Period ending on and including the Clgddate, net of any costs, fees, expenses or
Taxes incurred in obtaining such refunds (or csdiBuyer and Seller shall execute all
documents, take reasonable additional actions démelwise reasonably cooperate as may be
necessary to obtain the Tax refunds (or creditsjesoplated by this Section 16. Buyer shall pay
any such Tax refund (or the amount of any suchigrea Seller within five (5) calendar days
after Buyer receives such Tax refund from a Govemal Authority or files a Tax return
claiming such credit.

17. Closing Costs.

(@  Seller and Buyer shall each pay their own attornfges and expenses.
Buyer shall pay (i) all state, county and local Aigf@r Taxes required to be paid in connection
with the assignment and assumption of the Lease amd and all Subleases, and the
consummation of the transactions contemplated megdi of which amounts shall be paid, if
applicable, to the proper Governmental Authorityooiprior to the Closing Date, and (ii) all title
and escrow charges.

(b) Buyer agrees to fully indemnify and hold Sellerrhbass for, from and
against any loss, cost, claim, damage or experwsgrad, directly or indirectly, by Seller as a
result of Buyer's failure to pay any Taxes or coptssuant to clause (a) above. Buyer's
obligations in this Section 17 shall survive thesdhg Date.

18.  Seller Representations and Warranties. Seller septe and warrants to Buyer
that the statements contained in this Section ¥tare and correct as of the date of this
Agreement, except as disclosed in any forms, sttésn or other documents filed with the
Bankruptcy Court.
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(@) Organization of Seller; Good Standing. Each SaHea corporation or
limited liability company, as applicable, duly orgzed, validly existing and in good standing
under the laws of the state of its formation. E8&efler has, subject to the necessary authority
from the Bankruptcy Court, all requisite corporateother organizational power and authority to
own, lease and operate its assets and to carrysdmusiness as now being conducted, except
where the failure to be so organized, existingjnogood standing or have such power and
authority would not reasonably be expected to lzaMaterial Adverse Effect.

(b)  Authorization of Transaction. Subject to the DéterProcedures Order or
the Bankruptcy Court’s entry of a sale order angl@her necessary order to close the sale of the
Acquired Assets, each Seller has full power andhaity (including full corporate or other
organizational power and authority) to execute amativer this Agreement and all other
agreements contemplated hereby to which it is ty@ard to perform its obligations hereunder
and thereunder. The execution, delivery, and pmdoce of this Agreement and all other
agreements contemplated hereby to which each Sglkemparty have been duly authorized by
such Seller. Upon due execution hereof by eacherSehis Agreement (assuming due
authorization and delivery by Buyer) shall conséfisubject to the Discrete Procedures Order or
the Bankruptcy Court’s entry of a sale order angl@her necessary order to close the sale of the
Acquired Assets, the valid and legally binding ghtion of such Seller, enforceable against such
Seller in accordance with its terms and conditiaudject to applicable bankruptcy, insolvency,
moratorium, or other similar laws relating to cteds’ rights and general principles of equity.

(© Noncontravention; Government Filings. Neither tb®&ecution and
delivery of this Agreement, nor the consummatiorhef transactions contemplated hereby, will
(i) conflict with or result in a breach of the orgaational documents of any Seller, (ii) subject to
the Discrete Procedures Order or the Bankruptcyrt@oantry of a sale order and any other
necessary order to close the sale of the Acquissk®s, materially violate any Law or Decree to
which any Seller is subject in respect of the AcegiiAssets, or (iii) subject to the Discrete
Procedures Order or the Bankruptcy Court’s entrg shle order and any other necessary order
to close the sale of the Acquired Assets, resula imaterial breach of, constitute a material
default under, result in the acceleration of, @eatany party the right to accelerate, terminate,
modify or cancel, or require any notice under arataral contract to which any Seller is a party
or to which any of the Acquired Assets is subjegtept, in the case of either clause (ii) or (iii),
for such conflicts, violations, breaches, defawdts;elerations, rights or failures to give notise a
would not, individually or in the aggregate, reasoly be expected to have a Material Adverse
Effect. Other than (x) any application relatedthie Licenses contemplated hereby and (y) as
required or pursuant to the Bankruptcy Code, theci@te Procedures Order or the Bankruptcy
Court’s entry of a sale order and any other necgssaler to close the sale of the Acquired
Assets, no Seller is required to give any notice ke any filing with, or obtain any
authorization, consent or approval of any GoverraleAuthority in order for the Parties to
consummate the transactions contemplated by thisehgent or any Related Agreement, except
where the failure to give notice, file or obtaircklwauthorization, consent or approval would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

19. Buyer Representations and Warranties. Buyer reptesnd warrants to Seller
that the statements contained in this Section Btare and correct as of the date of this
Agreement.
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(@) Organization of Buyer; Good Standing. Buyer idgratividual and has all
requisite power and authority to own, lease, aneratp assets and to carry on business as now
being conducted.

(b)  Authorization of Transaction. Buyer has full powand authority
(including full corporate or other entity power amaithority) to execute and deliver this
Agreement and all other agreements contemplatezbizeo which it is a party and to perform its
obligations hereunder and thereunder. The exeagutielivery, and performance of this
Agreement and all other agreements contemplatezbizdo which Buyer is a party have been
duly authorized by Buyer. This Agreement (assunting authorization and delivery by Sellers)
constitutes the valid and legally binding obligatiof Buyer, enforceable against Buyer in
accordance with its terms and conditions, subjectapplicable bankruptcy, insolvency,
moratorium, or other similar laws relating to cteds’ rights and general principles of equity.

(c) Noncontravention. Neither the execution and dejive this Agreement,
nor the consummation of the transactions contemglaereby will (i) conflict with or result in a
breach of the certificate of incorporation or bytawr other organizational documents, of Buyer,
(ii) violate any Law or Decree to which Buyer is,its assets or properties are, subject or (iii)
conflict with, result in a breach of, constitutel@ault under, result in the acceleration of, @eat
in any party the right to accelerate, terminategdifiyoor cancel, or require any notice under any
contract to which Buyer is a party or by whichsithound, except, in the case of either clause (ii)
or (iii), for such conflicts, breaches, defaultscaerations, rights or failures to give notice as
would not, individually or in the aggregate, havenaterial adverse effect on Buyer or prevent or
materially impair or delay Buyer’s ability to comamate the transactions contemplated hereby
or perform its obligations hereunder on a timelgiba Other than (x) any application related to
the Licenses contemplated hereby and (y) as retjoirpursuant to the Bankruptcy Code, Buyer
is not required to give any notice to, make anwpdilwith, or obtain any authorization, consent or
approval of any Governmental Authority in order foe Parties to consummate the transactions
contemplated by this Agreement or any Related Ages#, except where the failure to give
notice, file or obtain such authorization, consentapproval would not, individually or in the
aggregate, prevent or materially impair or delaydis ability to consummate the transactions
contemplated hereby or perform its obligations teder on a timely basis.

(d) Criminal History; Alcoholic Beverage Law Violations Buyer has no
adverse criminal history or alcoholic beverage Lhawlations that would prevent Buyer from
obtaining the required Licenses in the timeframéireed by this Agreement.

(e) No Interest. Buyer has no interest in any licemsanother tier of the
alcoholic beverage industry such that it would bevpnted from holding the Licenses by the
three tier Laws.

() License Limitations. Buyer does not currently haterests in other retail
licenses to the extent that Buyer would exceeditie@se limitations set forth in New Jersey or
Buyer has an approved plan from the acting direcfathe New Jersey Division of Alcoholic
Beverage Control such that Buyer could acquirenbes in excess of the license limit, place
them in pocket with the appropriate Township clesksl eventually sell such licenses. Further,
the Purchase Price shall be derived from fundingrees (with such sources to be set forth
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consistent with the Liquor License Transfer Guidegt are not connected with or derived
directly from accounts related to any alcoholic drage retail establishment such that the
application could be considered an application isgekmore than the two retail license
limitation.

20.  Conditions to Closing.

€)) Conditions to Buyer’s Obligations. Buyer’s obliget to consummate the
transactions contemplated hereby in connection with Closing is subject to satisfaction or
waiver of the following conditions:

(1) the representations and warranties set forth iti@et8 shall have
been true and correct on the date hereof and the @losing in all material respects;

(i) Seller shall have performed and complied with &lt® covenants
and agreements hereunder through the Closing maikrial respects;

(i)  the transactions contemplated by this Agreemerit Bhase been
authorized or deemed authorized pursuant to ther&is Procedures Order or a sale order
entered by the Bankruptcy Court as contemplatethéyGlobal Bidding Procedures Order, and
no order staying, reversing, modifying or amendsngh authorization shall be in effect on the
Closing Date;

(iv)  no material Decree shall be in effect that prokilsbnsummation
of the transactions contemplated by this Agreemsrd,;

(v) each delivery contemplated by Section 13(a) to ékvered to
Buyer shall have been delivered.

(b) Conditions to Seller’'s Obligations. Seller’'s ollipns to consummate the
transactions contemplated hereby in connection téhClosing are subject to satisfaction or
waiver of the following conditions:

(1) the representations and warranties set forth ii@et9 shall have
been true and correct on the date hereof and the @losing in all material respects;

(i) Buyer shall have performed and complied with alitefcovenants
and agreements hereunder through the Closing imatkrial respects, including application for
receipt of the applicable Licenses;

(i)  the transactions contemplated by this Agreemerit Bage been
authorized or deemed authorized pursuant to ther&is Procedures Order or a sale order
entered by the Bankruptcy Court as contemplatethéyGlobal Bidding Procedures Order, and
no order staying, reversing, modifying or amendsagh authorization shall be in effect on the
Closing Date;

(iv)  no material Decree shall be in effect that prokilsbnsummation
of any of the transactions contemplated by thise&grent;

11
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(v) Buyer shall have received all required Licensed; an

(vi)  each payment contemplated by Section 3 to be na&=lter or
any landlord shall have been made, and each dglie@ntemplated by Section 13(b) to be
delivered to Seller shall have been delivered.

(c) No Frustration of Closing Conditions. Neither Buy®r Seller may rely

on the failure of any condition to their respectmfgigations to consummate the transactions
contemplated hereby set forth_in Subsection 20(&ubsection 20(b), as the case may be, to be
satisfied if such failure was caused by such Pauy’its Affiliate’s failure to use its reasonable
best efforts (or other required standard of effagsspecifically set forth herein) to satisfy the
conditions to the consummation of the transactmrgemplated hereby or by any other breach
hereunder. The Parties agree that neither theréaib obtain a court order nor any action with
respect to a Competing Bid (as defined below),h® éxtent permitted hereunder, shall be
deemed to be a failure to use the efforts requoeshtisfy the conditions to consummation of the
transactions contemplated hereunder nor a breaehier.

21. No Other Contingencies. Buyer expressly agreesagkdowledges that Buyer’s
obligations hereunder are not in any way conditibnpon or qualified by Buyer's ability to
obtain financing of any type or nature whatsoever.,(whether by way of debt, financing or
equity investment or otherwise) nor upon Buyer'sigtto obtain title insurance.

22. Termination of Agreement.

(@) The Parties may terminate this Agreement at ang pnior to the Closing
as provided below:

0] by the mutual written consent of the Parties;
(i) by any Party by giving written notice to the otiRarty if:

(A) any court of competent jurisdiction or other conepét

Governmental Authority shall have enacted or issuédw or Decree or taken any other action
permanently restraining, enjoining or otherwisehilbding the consummation of the transactions
contemplated by this Agreement and such Law or &eor other action shall have become final
and non-appealable; provided, however, that thiet ig terminate this Agreement under this
Subsection 22(a)(ii)(A) shall not be available tayBr if the failure to consummate the
Assignment because of such action by a Governménihiority shall be due to the failure of
Buyer to have fulfilled any of its obligations umdbhis Agreement; or

(B) the Closing shall not have occurred prior to twowdined
and forty (240) days following the execution ofstiiigreement (theQutside Date”); provided,
however, that, upon written notice to Buyer, Setteay elect to extend the Outside Date for a
period of up to thirty (30) days if Buyer has ndttained all required Licenses within the time
frames set forth in_Section 7; provided, furtheattii the Closing shall not have occurred on or
before the Outside Date due to a material breathiefAgreement by Buyer or Seller, then the
breaching Party may not terminate this Agreemengyant to this 22(a)(ii)(B).
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(i) by Seller by giving written notice to Buyer if:

(A) Buyer has not obtained all required Licenses witthia
time frames set forth in Section 7 (subject to @&lextension rights granted therein); provided
that in the event this Agreement is so terminatdyer shall immediately withdraw any
application for transfer of the NJ License, orhé&ttransfer has already been approved, Buyer
shall immediately file an application with all aggalble authorities to transfer the Licenses back
to Seller;

(B) Buyer fails to satisfy any requirement set forthdemn
Section 20(b)(vi), including delivery of the Deposequired hereunder. In such case, the
Agreement shall be rendered null and void, Sellellsbe entitled to retain any and all
consideration already paid to Seller, including, tat limited to, the Deposit; or

(C) there has been a breach by Buyer of any repregsntat
warranty, covenant, or agreement contained inAgieement that has prevented the satisfaction
of the conditions to the obligations of Seller db<ihg set forth in_Section 20(b)(i)and Section
20(b)(ii), and such breach has not been waivedubig Seller, or, if such breach is curable, cured
by Buyer prior to the earlier to occur of (I) tet0] days after receipt of such Seller’s notice of
intent to terminate and (ll) the Outside Date. siich case, Seller shall be entitled to retain the
Deposit.

(iv) by Buyer by giving written notice to Seller if tleehas been a
breach by any Seller of any representation, wayrasdvenant, or agreement contained in this
Agreement that has prevented the satisfaction efctinditions to the obligations of Buyer at
Closing set forth in_Section 20(a)(i) and Secti®@a2(ii), and such breach has not been waived
by Buyer, or, if such breach is curable, cured bghsSeller prior to the earlier to occur of (A)
ten (10) days after receipt of Buyer’'s notice demt to terminate and (B) the Outside Date. In
such case, Buyer shall be entitled to retain thedSie.

(b)  This Agreement shall terminate if (i)(x) Seller et into a definitive
agreement with respect to a higher or better comgpdtid in accordance with the Global
Bidding Procedures Order or the Discrete ProcedOregr in respect of the Lease or all or any
part of the Acquired Assets (whether in combinatiotin other assets of Seller or its Affiliates or
otherwise) (Competing Bid”), (y) the Bankruptcy Court enters an order apprg\a Competing
Bid, and (z) the Person making the Competing Bidsconmates the Competing Bid or (ii) the
Bankruptcy Court enters an order that precludes dbesummation of the transactions
contemplated hereby on the terms and conditionfogétin this Agreement.

(c) Effect of Termination. If any Party terminatesstidigreement pursuant to
Section 22(a) or (b), all rights and obligationglwé Parties hereunder shall terminate upon such
termination and shall become null and void (exdbat Section 17, this Section 22, Sections 28
through 48, and Schedule | shall survive any sechination) and no Party shall have any
Liability (except as set forth in_Section 22(a)(#nd_Section 23) to the other Party hereunder
(except as may be provided in Section 4 and Subse?(a)(iii)); provided, however, that
nothing in this Section 22 shall relieve any Partyn Liability for any breach occurring prior to
any such termination (but solely to the extent shokach was willful, grossly negligent, or
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fraudulent) set forth in this Agreement; providédther, that other than in the case of fraud or
willful misconduct, (i) the maximum Liability of Her under this Agreement shall not exceed
the reasonable and documented out-of-pocket expansarred by Buyer up to an aggregate
amount of 5% of the Cash Purchase Price and @)ntlaximum Liability of Buyer under this
Agreement shall not exceed the Deposit.

(d)  Withdrawal of Application. Upon termination of hAgreement pursuant
to this_Section 22, Buyer shall immediately withdrany pending application for transfer of any
NJ License and related forms.

23. Bankruptcy Court Matters.

€)) Competing Transaction. This Agreement is subjecapproval by the
Bankruptcy Court in accordance with the Global BiddProcedures Order or the Discrete
Procedures Order, and the consideration by Seflar @ompeting Bid pursuant to the bidding
procedures set forth in thdotice of Auction of Liquor Stores filed by the Debtors with the
Bankruptcy Court on July 15, 2016 (thBidtice”) or another notice of auction relating to the
Acquired Assets filed by the Debtors pursuant te tiscrete Procedures Order that is
substantially similar to the Notice and the biddprgcedures set forth therein (as applicable, the
“Bidding Procedures’).

(b) From the date hereof and until the transactiondetoplated hereby are
consummated, Seller is permitted to, and is péechito cause its Representatives and Affiliates
to, initiate contact with, solicit or encourage sussion of any inquiries, proposals or offers by
or from any Person (in addition to Buyer and itdiltes and Representatives) in connection
with a Competing Bid, and Seller shall be permited shall have the authority to (and to cause
its Representatives and Affiliates to) respondry iaquiries or offers to purchase all or any part
of the Acquired Assets, including supplying infotioa relating to the assets of Seller to
prospective buyers. Without limiting the foregair@gller shall be permitted to perform all of
the foregoing activities with respect to all or gt of the Acquired Assets and perform any
and all other acts related thereto which are requunder the Bankruptcy Code, the Global
Bidding Procedures Order, Discrete Procedures Oodesther applicable Law. The Global
Bidding Procedures Order, Discrete Procedures Cmaeérthe Bidding Procedures are deemed to
be incorporated herein and the Buyer agrees to lyowith and abide by its obligations set forth
therein.

(c) Bankruptcy Court Filings.

(1) If the Buyer is the successful bidder (to the eiim auction is
conducted), as soon as reasonably practicablenoigpthe execution of this Agreement by the
Debtors, Seller shall seek approval of the Agrednmeraccordance with the Global Bidding
Procedures Order or the Discrete Procedures Ordeffie any necessary notice or pleadings
required in connection therewith. Buyer agrees thatill promptly take such actions as are
reasonably requested by Seller to assist in olgirBankruptcy Court approval of the
transactions contemplated by this Agreement putsieathe Global Bidding Procedures Order
or the Discrete Procedures Order, including a figdiof adequate assurance of future
performance by Buyer, including furnishing affid@vior other documents or information for
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providing the Adequate Assurance Information to Gwee Notice Parties and filing with the
Bankruptcy Court for the purposes, among others,paividing necessary assurances of
performance by Buyer under this Agreement and dsitmnatmg that Buyer is a “good faith”
purchaser under section 363(m) of the BankruptcgeCoBuyer shall not, without the prior
written consent of Seller, file, join in, or othes& support in any manner whatsoever any motion
or other pleading relating to the sale of the AcegiiAssets hereunder. In the event the approval
of the transactions contemplated by this Agreemskall be appealed, Seller and Buyer shall use
their respective commercially reasonable effortdefend such appeal.

24. [Intentionally Omitted]

25. Delivery; “AS IS” Transaction.

(@) Buyer acknowledges that it has fully inspected @iwed the right to
inspect the Leased Premises and/or any Acquiredtégsior to the execution of this Agreement
and does hereby assume all of the risks, includiognot limited to, latent defects in the Leased
Premises. Seller shall not be obligated to dowagk or alter, restore, repair or develop the
Leased Premises, but Seller shall deliver the lee&emises in vacant, broom clean condition,
and, if applicable, with all furnishings, fixturesguipment, inventory, racks, aisle displays,
refrigeration equipment and personal property regdofrom the Leased Premises. Any work
(including demolition) which may be necessary t@a@dthe Leased Premises for Buyer's
occupancy or for the operation of Buyer's busingmsein shall be the sole responsibility of
Buyer and shall be performed by Buyer at its sok and expense, in accordance with the terms
of the Lease.

(b) BUYER HEREBY ACKNOWLEDGES AND AGREES THAT SELLER
MAKES NO REPRESENTATIONS, WARRANTIES, OR GUARANTEE®HATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO: ANY MATTER RBIED TO THE
ACQUIRED ASSETS, INCLUDING ANY MATTER RELATING TO HE LEASE OR THE
LEASED PREMISES (INCLUDING, WITHOUT LIMITATION, INOME TO BE DERIVED
FROM OR EXPENSES TO BE INCURRED IN CONNECTION WITHHE LEASED
PREMISES; THE PHYSICAL CONDITION OF THE LEASED PRHESES; THE PRESENCE
OR ABSENCE OF ANY HAZARDOUS MATERIALS IN, ON OR ABOT THE LEASED
PREMISES OR ANY OTHER MATTER RELATED TO THE ENVIROWMENTAL
CONDITION OF THE LEASED PREMISES; THE ZONING OF THEASED PREMISES;
THE POSSIBILITY OF DEVELOPING OR USING THE LEASEDREMISES IN THE
MANNER CONTEMPLATED BY BUYER OR OBTAINING ANY CONSHTS,
APPROVALS, PERMITS, AUTHORIZATIONS OR ENTITLEMENT3SN CONNECTION
THEREWITH; THE VALUE OF THE LEASE OR THE LEASED PRHESES; THE FITNESS
OF THE LEASED PREMISES, FOR ANY PARTICULAR PURPOSBR USE; THE
ACCURACY, COMPLETENESS, OWNERSHIP OR TRANSFERABINT OF ANY
DOCUMENTS OR OTHER MATERIALS FURNISHED TO BUYER WH RESPECT TO
THE LEASED PREMISES (OR ANY PORTION THEREOF); OR XNOTHER MATTER
OR THING RELATED TO THE LEASE OR THE LEASED PREMISE BUYER
ACKNOWLEDGES THAT BUYER HAS NOT RELIED, AND IS NOTRELYING, UPON
ANY INFORMATION, DOCUMENT, SALES BROCHURES OR OTHERITERATURE,
MAPS OR  SKETCHES, PROJECTIONS, PRO FORMAS, STATEMEN
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REPRESENTATIONS, GUARANTEES OR WARRANTIES (WHETHEEXPRESS OR
IMPLIED, ORAL OR WRITTEN, OR MATERIAL OR IMMATERIALD THAT MAY HAVE

BEEN GIVEN BY OR MADE BY OR ON BEHALF OF SELLER. BYER ALSO
ACKNOWLEDGES THAT BUYER HAS CONDUCTED OR WAIVED THERIGHT TO
CONDUCT AN INDEPENDENT INSPECTION AND INVESTIGATION OF THE
PHYSICAL AND ENVIRONMENTAL CONDITION OF THE LEASEDPREMISES AND
ALL SUCH OTHER MATTERS RELATED TO OR AFFECTING THEEASED PREMISES
AND/OR THE LEASE, AS BUYER DEEMED NECESSARY OR APPRRIATE AND
BUYER IS ACQUIRING THE LEASE AND THE LEASED PREMISE BASED SOLELY
UPON SUCH INDEPENDENT INSPECTIONS AND INVESTIGATIGN OR BUYER'S
INDEPENDENT JUDGMENT, AND BUYER IS NOT RELYING UPONANY

REPRESENTATIONS OF SELLER OR SELLER’S AGENTS. ACRDINGLY, BUYER

HEREBY ACCEPTS THE LEASED PREMISES IN ITS “AS IS,NERE IS,” “WITH ALL

FAULTS,” CONDITION AND ALL LATENT OR PATENT DEFECTS

26. Release; Indemnity. Pursuant to section 365(KhefBankruptcy Codean and
after the Closing Date, Buyer agrees to defend inddmnify Seller against, and hold Seller
harmless from, any and all claims, actions, procegd suits, costs, liabilities, losses, damages
or expenses (including, without limitation, readaleaattorneys’ fees and disbursements),
whether foreseen or unforeseen, in connection thighLease, the Leased Premises (including,
without limitation, the performance or observancehe failure or refusal to perform or observe
any agreement or obligation of the tenant underlibase or any term or provision thereof
required to be performed by the tenant under theséfg each Sublease, and this Agreement;
provided such release and indemnity shall not afupiyatters arising prior to the Closing Date.

27. Casualty and Condemnation.

(@) Seller agrees to give Buyer prompt written noti¢éeany fire, flood or
similar casualty affecting any portion of the Ledh$&remises or of any actual or threatened (to
the extent that Seller has current knowledge ttigtaking or condemnation of all or any portion
of any Leased Premises.

(b) If prior to Closing there shall occur: (i) damaigeany Leased Premises
caused by fire or other casualty; or (ii) the takor condemnation of all or any portion of the
Leased Premises; then, in each case, the Clositegddall occur as provided in this Agreement,
and Buyer shall be assigned at the Closing DatealAhterest of Seller in and to any insurance
proceeds (including, but not limited to, any prateef business interruption insurance for the
period after the date of the Closing Date), subjecall applicable deductible amounts or (B)
condemnation awards payable to Seller on accoutttadfevent, less sums which Seller incurs
before the Closing Date for the direct cost ofriggair of any of the damage or taking that Seller
may elect, in its sole discretion, to undertakéngoursuing the collection of any such insurance
proceeds or participating in any condemnation prdoey.

(© The Parties hereby waive the provisions of the &mf Vendor and
Purchaser Risk Act (to the extent the same is egiplie to the Leased Premises) and of any other
Law to the same or similar effect, and agree thatsame shall not apply to this Agreement.
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28. Brokers’ Fees. Other than the fees and expensgblgato Hilco Real Estate
Group LLC in connection with the transactions compéated hereby, which shall be borne by
Seller, neither Party has entered into any contaply any fees or commissions to any broker,
finder, or agent with respect to the transactioostemplated hereby for which Buyer could
become liable or obligated to pay. Buyer shallemaify and hold Seller harmless from and
against any and all claims, causes of action, #ssests, expenses, damages or Liabilities,
including reasonable attorneys’ fees and disbura&gnahich Seller, or any of its Affiliates may
sustain, incur or be exposed to, by reason of #&iynar claims by any broker, finder or other
person or entity for fees, commissions or other pemsation arising out of the transactions
contemplated herein if such claim or claims areedasm whole or in part on dealings or
agreements with the Buyer. Any broker retaine@ibgroviding services to Buyer in connection
with the transaction evidenced by this Agreemeatldle compensated solely by Buyer without
contribution from Seller.

29. Survival. Except as specifically set forth herempne of the representations,
warranties, or covenants of any Party set fortthia Agreement or in any certificate delivered
pursuant to Section 13(a) or Section 13(b) shallige, and each of the same shall terminate and
be of no further force or effect as of the Closing.

30. Expenses. Except as otherwise expressly set fogtkin, including but not
limited to Section 17, each Party will bear its oessts and expenses incurred in connection
with this Agreement and the transactions conteragléiereby, including all fees of law firms,
commercial banks, investment banks, accountantdlicouelations firms, experts and
consultants. For the avoidance of doubt, Buyell gy all recording fees arising from the
transfer of the Acquired Assets.

31. Entire Agreement. This Agreement, any documeriigaeted at Closing pursuant
hereto, and any confidentiality agreement enten¢éad lby Seller and Buyer in connection with
this transaction, constitute the entire agreememivden the Parties and supersede any prior
understandings, agreements or representationsi{armhstitten or oral) by or between the Parties
to the extent they relate in any way to the subjeatter hereof.

32. Incorporation of Exhibits and Schedules. The Eitiland Schedule(s) to this
Agreement are incorporated herein by referencenzamtke a part hereof.

33. Amendments and Waivers. No amendment of any poovisf this Agreement
shall be valid unless the same shall be in wriang signed by each Party. No waiver of any
breach of this Agreement shall be construed asn@hed amendment or agreement to amend or
modify any provision of this Agreement. No waively any Party of any default,
misrepresentation or breach hereunder, whethemtioteal or not, shall be valid unless the same
shall be in writing and signed by the Party malgngh waiver, nor shall such waiver be deemed
to extend to any prior or subsequent default, rpre®entation or breach hereunder or affect in
any way any rights arising by virtue of any priar subsequent default, misrepresentation or
breach. No conditions, course of dealing or pemBoice, understanding, or agreement
purporting to modify, vary, explain, or suppleméhé terms or conditions of this Agreement
shall be binding unless this Agreement is amendeahadified in writing pursuant to the first
sentence of this Section 33 except as expressiydaw herein. Except where a specific period
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for action or inaction is provided herein, no deteythe part of any Party in exercising any right,
power or privilege hereunder shall operate as aevadhereof.

34.  Succession and Assignment. This Agreement shabifsing upon and inure to
the benefit of the Parties and their respectiveassnrs and permitted assigns. No Party may
assign either this Agreement or any of its rigiiggrests, or obligations hereunder without the
prior written consent of each other Party.

35. Notices. All notices, requests, demands, claimd ather communications
hereunder shall be in writing except as expresslyiged herein. Any notice, request, demand,
claim, or other communication hereunder shall bented duly given (a) when delivered
personally to the recipient; (b) one (1) Businesy Bfter being sent to the recipient by reputable
overnight courier service (charges prepaid); (cxlfmday such communication was sent by e-
mail (return receipt requested); or (d) three (8siBess Days after being mailed to the recipient
by certified or registered mail, return receiptuesgted and postage prepaid, and addressed to the
intended recipient as set forth below:

If to Seller:

The Great Atlantic & Pacific Tea Company, Inc.
48 Bi-State Plaza, PMB 282

Old Tappan, New Jersey 07675

Attention: Christopher W. McGarry

E-mail: mcgarryc@aptea.com

With a copy (which shall not constitute notice &ll&) to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attention: Ray C. Schrock, P.C.; Gavin Westermant a
Beatriz Azcuy-Diaz

E-mail: ray.schrock@weil.congavin.westerman@weil.cam
beatriz.azcuy@weil.com

If to Buyer:

Deanna M Romano

24 Fredon Greendell Rd.

Newton, NJ 07860

Attention: Pasquale Romano, Jr.
E-mail: romanos@embargmail.com
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With a copy (which shall not constitute notice toyBr) to:

Law Office of John D. Williams
18 Church St,

Suite 205

Newton, NJ 07860

Attention: John D. Williams
E-mail: jdwesqg@mac.com

Any Party may change the address to which notioeguests, demands, claims and other
communications hereunder are to be delivered byngithe other Parties notice in the manner
set forth in this Section 35.

36. Governing Law. This Agreement shall be governed amgd construed in
accordance with the internal Laws of the State efwNYork (without giving effect to the
principles of conflict of laws thereof), except tioe extent that the Laws of such state are
superseded by the Bankruptcy Code.

37. Submission to Jurisdiction; Service of Processchibaf the Parties irrevocably
and unconditionally submits to the exclusive juigidn of the Bankruptcy Court in any
Litigation arising out of or relating to this Agmeent or any Related Agreement or the
transactions contemplated hereby or thereby andeagthat all claims in respect of such
Litigation may be heard and determined in any stcmiwrt. Each Party also agrees not to (a)
attempt to deny or defeat such exclusive jurisdictdy motion or other request for leave from
the Bankruptcy Court or (b) bring any action orqeeding arising out of or relating to this
Agreement or any Related Agreement or the trarmasttontemplated hereby or thereby in any
other court. Each of the Parties irrevocably andonditionally waives any objection to the
laying of venue in, and any defense of inconvenienim to the maintenance of, any Litigation
so brought and waives any bond, surety or otheurggahat might be required of any other
Party with respect thereto. Any Party may make/iseron any other Party by sending or
delivering a copy of the process to the Party tosbered at the address and in the manner
provided for the giving of notices in Section 3%owided, however, that nothing in this Section
37 shall affect the right of any Party to servealggocess in any other manner permitted by Law
or in equity. Each Party agrees that a final judgmin any Litigation so brought shall be
conclusive and may be enforced by Litigation omamy other manner provided by Law or in
equity. The Parties intend that all foreign jurisidns will enforce any Decree of the
Bankruptcy Court in any Litigation arising out of elating to this Agreement or any Related
Agreement or the transactions contemplated herebyeoeby.

38. Waiver of Jury Trial. EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A T RIAL BY JURY IN
RESPECT OF ANY LITIGATION ARISING OUT OF OR RELATIE TO THIS
AGREEMENT OR ANY RELATED AGREEMENTS OR THE TRANSAQODNS
CONTEMPLATED HEREBY OR THEREBY.

39. Specific Performance. Buyer acknowledges and adiest Seller and its estate
would be damaged irreparably in the event Buyersduo& perform its obligations under this
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Agreement in accordance with its specific term®therwise breaches this Agreement, so that,
in addition to any other remedy that Seller mayehawder Law or equity, Seller shall be
entitled, without the requirement of posting a bardother security, to injunctive relief to
prevent any breaches of the provisions of this Agrent and to enforce specifically this
Agreement and the terms and provisions hereof.

40. Severability. The invalidity or unenforceabilityf any provision of this
Agreement shall not affect the validity or enforoity of any other provisions of this
Agreement. In the event that any of the provisiohthis Agreement shall be held by a court or
other tribunal of competent jurisdiction to be gié¢, invalid or unenforceable, such provisions
shall be limited or eliminated only to the minimwaxtent necessary so that this Agreement shall
otherwise remain in full force and effect.

41. No Third Party Beneficiaries. This Agreement shadt confer any rights or
remedies upon any Person other than Buyer, Seheértheir respective successors and permitted
assigns, except as expressly set forth in this égemnt.

42. Non-Recourse. All claims or causes of action (Wwhlein contract or in tort, at
Law or in equity, or granted by statute) that mayblased upon, in respect of, arise under, out or
by reason of, be connected with, or related in amnner to this Agreement or the Related
Agreements may be made only against (and are estprésiited to) the Persons that are
expressly identified as parties hereto or therdte {Contracting Parties’). In no event shall
any Contracting Party have any shared or vicarigalility for the actions or omissions of any
other Person. No Person who is not a ContractiagyPincluding any director, officer,
employee, incorporator, member, partner, manageckisolder, Affiliate, agent, attorney or
representative of, and any financial advisor ordénto, any of the foregoing Nfon-Party
Affiliates”), shall have any Liability (whether in contract m tort, at Law or in equity, or
granted by statute or based upon any theory trektss® impose Liability of an entity party
against its owners or affiliates) for any claimauses of action, obligations or Liabilities arising
under, out of, in connection with or related in angnner to this Agreement or the Related
Agreements or based on, in respect of, or by reastns Agreement or the Related Agreements
or their negotiation, execution, performance omblke and, to the maximum extent permitted by
Law, each Contracting Party waives and releasesuah Liabilities, claims and obligations
against any such Non-Party Affiliates. Without ilimg the foregoing, to the maximum extent
permitted by Law, (a) each Contracting Party herelayves and releases any and all rights,
claims, demands, or causes of action that may wiberbe available at Law or in equity, or
granted by statute, to avoid or disregard the erititm of a Contracting Party or otherwise
impose Liability of a Contracting Party on any NBarty Affiliate, whether granted by statute or
based on theories of equity, agency, control, umséntality, alter ego, domination, sham, single
business enterprise, piercing the veil, unfairnasslercapitalization, or otherwise; and (b) each
Contracting Party disclaims any reliance upon arpn{Rarty Affiliates with respect to the
performance of this Agreement or the Related Ageremor any representation or warranty
made in, in connection with, or as an inducemerhi® Agreement or the Related Agreements.
The Parties acknowledge and agree that the Non-FAdfiliates are intended third-party
beneficiaries of this Section 42.
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43. Mutual Drafting. The Parties have participatedilyi in the negotiation and
drafting of this Agreement. In the event an amigor question of intent or interpretation
arises, this Agreement shall be construed as ftettgointly by the Parties and no presumption
or burden of proof shall arise favoring or disfamgrany Party by virtue of the authorship of any
of the provisions of this Agreement.

44. Headings. The section headings contained in tlggee@dment are inserted for
convenience only and shall not affect in any wag theaning or interpretation of this
Agreement.

45.  Counterparts; Facsimile and Electronic Signaturéhis Agreement may be
executed in one or more counterparts, each of wsheli be deemed an original but all of which
together will constitute one and the same instrum@&ihis Agreement or any counterpart may be
executed and delivered by facsimile copies or dedit by electronic communications by
portable document format (.pdf), each of which haldeemed an original.

46. Limitations Under Applicable Law. Notwithstandingiyahing to the contrary
contained in this Agreement, Seller’'s obligatiomsgunder shall be subject to limitations under
applicable Law, including, without limitation, Sewtis 1113 and 1114 of the Bankruptcy Code.

47. Assignment of Lease. The acceptance by Buyer ef Alssignment and
Assumption as to the Lease and the Bill of Salemamy Inventory and FF&E to be transferred
hereunder, shall be deemed to be a full performah&=ller and discharge of every agreement
and obligation on the part of Seller to be perfaimarsuant to the provisions of this Agreement.

48. Prevailing Party. If any action is brought by eitlof the Parties against the other,
then the prevailing Party shall be entitled to kexofrom the other Party court costs and
reasonable attorneys’ fees and costs actuallyiedur

49.  Store Employees. Buyer shall offer employmentxisteng Store employees on
substantially the same terms as that of their atieenployment or as otherwise agreed with such
employees or their representative. For those stonployees represented by a labor union,
Buyer will negotiate with the appropriate local amirepresenting such store employees, in good
faith, and either (a) assume the applicable callecbargaining agreement; (b) enter into a
mutually acceptable collective bargaining agreementc) enter into an agreement with such
local union integrating such represented store eyagls into Buyer's existing collective
bargaining units. For all purposes of this Secd@n Buyer acknowledges the requirements of
sections 1113 and 1114 of the Bankruptcy Code @melea to use good faith reasonable best
efforts to cooperate with Seller in ensuring compte with any applicable provisions
thereof. Notwithstanding anything to the contrargntained in this Agreement, Seller’s
obligations hereunder shall be subject to appledlaw, including, without limitation, sections
1113 and 1114 of the Bankruptcy Code and any agdkcfederal labor Law.

50. Bulk Transfer Laws. For the avoidance of doubt, ardept as necessary with
respect to Form C-9600 as described in Sectionbd8ea Buyer acknowledges that Seller may
not comply with the provisions of any bulk transfd@iax clearance or similar Laws of any
jurisdiction in connection with the transactionsxtmmplated by this Agreement, including the
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United Nations Convention on the Sale of Goods, lametby waives all claims related to the
non-compliance therewith. In the event that an iappbn or request for a bulk transfer, Tax
clearance or similar certificate is required unaplicable non-bankruptcy law to transfer the NJ
License to Buyer, the Parties may make such fikoeglong as such application or request
includes thereon or as an attachment thereto dicaditon indicating that (i) Seller is in
bankruptcy, (i) such filing is being made in contien with the transfer of the NJ License
pursuant to court order, (iii) any action to cotlany Tax remains subject to the provisions of the
Bankruptcy Code and (iv) a denial of the Tax cleaea/ transfer of the NJ License in the event
of a non-payment of pre-petition Taxes would vieldhe anti-discrimination protections of
Bankruptcy Code Section 525.

51. Guarantee. Guarantors hereby irrevocably and uhitonally guarantee the due
and punctual performance of all obligations of Buyader this Agreement, including, without
limitation, each payment contemplated_by Sectiopr8yided, however, that such guaranty shall
terminate upon the occurrence of the Closing. Quaranty is a guarantee of payment and
performance, and not of collection. Guarantors linereaive all defenses available to a surety.

[SSIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
above written.

THE GREAT ATLANTIC & PACIFIC TEA COMPANY, INC.

. //%

Nam@.«@flrlstopher W. McGarr
Title: Chief Restructuring Of

A&P REAL PROPERTY, LLC

N /
Name%hristopher W. McGarr
Title: Chief Restructurin er

DEANNA M ROMANO

PASQUALE ROMANO III,
As Guarantor, solely for the purposes of
Sections 28 through 48 and Section 51

By:
Name:
Title:

VICKI ROMANO,
As Guarantor, solely for the purposes of
Sections 28 through 48 and Section 51
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N WITNESS WHEREOF, the Pantes have executed this Agrocapent as of the dase firal
absowT wmiklen.

THE GREAT ATLANTIC & PACTFIC TEA COMPANY, INC

By
Mame: Chnstopher W, MoClarmy
Title:

ALP REAL PROPERTY, LLC

Hy
Mamee: Christopher W, MoGarry
Title

LMEANMNA M ROMAND

FASOLIALE BRONA SO L
As Gasrsntor, solely for the parposes of
Sections I8 through 48 and Section 31

H':I'. J:-'! 1"._.].‘]!._1._& 1...-:'-.-'-

Mumes '-.5-.-_-1-..-._“ T Posgiiaes Bl

Title;

VICK] ROMANG,
Ax Cusmanlor, solely for the purposes of
sestions 28 through 48 and Scciion 51

s
5

. T -.-_l,l
~ !"h"!'—'h..."ll"-?f.-rl-. o -_T‘F
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PASQUALE ROMANO JE.,
As Guarmntor, solely for the parposes of

Septiogs 28 through 48 and Section 51
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LIST OF SCHEDULE AND EXHIBITS

DESCRIPTION
Definitions
Inventory Allocation Instructions

DESCRIPTION

The Lease

Premises

Sublease(s)

Escrow Agreement

Wire Instructions

Purchase Price Allocation

Form of Assignment and Assumption of éea
Form of Quitclaim Bill of Sale

Form of Landlord Notice and Form of Sebant Notice
Form of Assignment and Assumption of I8abes
Copy of the NJ License
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Schedule |
Definitions

(1) “Affiliate” means, with respect to any specti¢®erson, any other Person that directly, or
indirectly through one or more intermediaries, colst is controlled by, or is under common
control with, such specified Person, where “coritroeans the power, directly or indirectly, to
direct or cause the direction of the managementpafidies of another Person, whether through
the ownership of voting securities, by contractpthrerwise.

(i) “Business Day” means any day, other than aufsaty, Sunday and any day which is a
legal holiday under the Laws of the State of Newkvar is a day on which banking institutions
located in the State of New York are authorizedeguired by Law or other governmental action
to close.

(i)  “Code” means the Internal Revenue Code of@,2%8 amended.

(iv) “Damages” means any actual losses, claimsijliiees, debts, damages, fines, penalties,
or costs (in each case, including reasonable ecpboket expenses (including reasonable fees
and expenses of counsel)).

(v) “Decree” means any judgment, decree, rulinguriation, assessment, attachment,
undertaking, award, charge, writ, executive orddministrative order, or any other order of any
Governmental Authority.

(vi) “FIRPTA Certificate” means a certificate froi8eller in compliance with applicable
Treasury Regulations setting forth Seller’s (ompbplicable, its regarded owner’s) name, address
and federal tax identification number and stathmg Seller (or, if applicable, its regarded owner)
is not a “foreign person” within the meaning of ®c 1445 of the Code and otherwise
complying with the Treasury Regulations issued pams to section 1445 of the Code.

(vi) “Governmental Authority” means any federatate, local, or foreign government or
governmental or regulatory authority, agency, bphrtdeau, commission, court, department, or
other governmental entity.

(viii)  “Law” means any constitution applicable tand any law, statute, treaty, code, rule,
regulation, ordinance, or requirement of any kifidhay Governmental Authority.

(ix)  “Liability” means any liability or obligatiorof whatever kind or nature (whether known
or unknown, whether asserted or unasserted, wheltermined, determinable or otherwise,
whether directly incurred, whether absolute or twent, whether accrued or unaccrued,
whether liquidated or unliquidated and whether dueto become due) regardless of when
arising.

x) “Litigation” means any action, cause of actiaujt, claim, charge, investigation, audit,
demand, hearing or proceeding, whether civil, anahi administrative, or arbitral, whether at
Law or in equity (including actions or proceedirggeking injunctive relief) and whether before
any Governmental Authority.

26
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(xi)  “Material Adverse Effect” means any effect @range that has a material adverse effect
on the condition of the Acquired Assets, taken aghale, other than any effects or changes
arising from or related to: (a) general businessaamomic conditions in any of the geographical
areas in which the Store operates; (b) any comdito occurrence affecting retail liquor
generally; (c) national or international politiGal social conditions, including the engagement by
any country in hostilities, whether commenced befar after the date hereof and whether or not
pursuant to the declaration of a national emergemayar, or the occurrence of any military or
terrorist attack; (d) financial, banking, or seties markets (including any disruption thereof or
any decline in the price of securities generallyany market or index); (e) the occurrence of any
act of God or other calamity or force majeure eséwnthether or not declared as such), including
civil disturbance, embargo, natural disaster, fitepd, hurricane, tornado, or other weather
event; (f) changes in Law or accounting rules;tfg) taking of any action contemplated by this
Agreement or any Related Agreement or taken with dbnsent of the other Party; (h) any
effects or changes as a result of the announceongregndency of this Agreement; (i) any filing
or motion made under sections 1113 or 1114 of thekBiptcy Code; (j) the sale of any other
assets or stores to any third parties by any Selleany of its Affiliates; (k) any effects or
changes arising from or related to the breach egreement by Buyer; (1) the failure of Seller
to obtain any consent, permit, authorization, wameapproval required in connection with the
transactions contemplated hereby; (m) any strikloor dispute; (n) any effect resulting from
any Bankruptcy Court filings with respect to thegliced Assets; or (0) any matter of which
Buyer is aware on the date hereof.

(xii) “Prepaid Expenses” means all of Seller's sd@gudeposits, prepaid rent, and prepaid
expenses previously paid by Seller to fulfill SB#eobligations under the Lease and, to the
extent transferable, other deposits by Sellerirgjab the Store.

(xiii) “Person” means an individual, a partnershépgcorporation, a limited liability company,
an association, a joint stock company, a trusbjre yenture, an unincorporated organization, or
any other entity, including any Governmental Auttyoor any group of any of the foregoing.

(xiv) “Related Agreements” means the Assignment Asdumption of Lease, the Quitclaim
Bill of Sale, the Landlord Notice, the Subtenanttibi®, and the Assignment and Assumption of
Subleases.

(xv) “Representative” means, when used with respech Person, the Person’s controlled

Affiliates (including subsidiaries) and such Persand any of the foregoing Persons’ respective
officers, directors, managers, members, sharelmldgrartners, employees, agents,

representatives, advisors (including financial adks, bankers, consultants, legal counsel, and
accountants), and financing sources.

(xvi) “Store” means the liquor store located at Bdute 46, Suite 204, Hackettstown, NJ
07840 under the name “A&P Liquors”.

(xvii) “Tax” or “Taxes” means any United States éedl, state, local or foreign income, gross
receipts, license, payroll, employment, excisemgtaoccupation, premium, windfall profits,
environmental (including taxes under section 59Ahef Code), customs duties, capital stock,
franchise, profits, withholding, social securityr (similar), unemployment, disability, real
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property, personal property, sales, use, transégistration, value added, alternative or add-on
minimum, estimated or other tax of any kind what®wewhether computed on a separate or
consolidated, unitary or combined basis or in aifieomanner, including any interest, penalty or
addition thereto, whether disputed or not.

(xvii) “Transfer Tax” means any stamp, documentdiling, recording, registration, sales, use,
transfer, added-value or similar non-income Takess or governmental charges imposed under
applicable Law in connection with the transactioostemplated by this Agreement.

(xix) “Treasury Regulations” mean the Treasury tagans promulgated under the Code.

28
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Schedulell

I nventory Allocation | nstructions

Procedures for Inventory/Retail to Cost Conversions

(@) The Inventory Taker shall value all Inventagyried in the Store (excluding
certain items hereinafter referred to), at the tgreaf (a) 75% of regular retail price and (b) the
cost to Seller; and, in each case, the regulait petee of all items counted shall be the regular
retail price on each item on the shelf or, if thisrao such price, the regular retail price as show
in the most recent price book or other price gwitiSeller.

29
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EXHIBIT A
TheLease

STORE 037-3602 — 57 ROUTE 46, HACKETTSTOWN, NJ

LEASE DATED FEBRUARY 7, 2005 ORIGINALLY BETWEEN 2@ REALTY
PARTNERS, LLC, AS LANDLORD, AND THE GREAT ATLANTIC& PACIFIC TEA
COMPANY, INC., AS TENANT.

« MEMORANDUM OF LEASE FOR RECORDATION (NOTICE OF LEAS DATED
FEBRUARY 7, 2006

« SUBORDINATION, RECOGNITION AND NON-DISTURBANCE AGREMENT
DATED OCTOBER 12, 2007

« RENEWAL LETTER DATED AUGUST 25, 2010

« ORDER OF THE UNITED STATES BANKRUPTCY COURT OF THEOUTHERN
DISTRICT OF NEW YORK DATED DECEMBER 23, 2011

* ASSIGNMENT AND ASSUMPTION AGREEMENT DATED MARCH 132012

« GUARANTY DATED MARCH 13, 2012

« SUBORDINATION, RECOGNITION AND NON-DISTURBANCE AGREMENT
DATED JULY 24, 2012

* AMENDMENT TO LEASE AND EXTENSION AGREEMENT DATED MA 18, 2015

AS THE SAME MAY HAVE BEEN AMENDED.
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EXHIBIT B
L eased Premises

STORE 037-3602 — 57 ROUTE 46, HACKETTSTOWN, NJ
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EXHIBIT C

Sublease(s)

None
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Exhibit D

Escrow Agreement

(See attached)
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Execution Version

Escrow Agreement

Bidder ID No. 646-B

Site No(s). 37-602 Hackettstown

ESCROW RIDER TO PURCHASE AND SALE AGREEMENT

This Escrow Agreement dated this 4th day of AugB8L6 (this “Escrow Agreement”),
is entered into by and among The Great Atlanticaiffc Tea Company. Inc., a Maryland corporation
(“A&P"), A&P Real Property, LLC, a Delaware limitdébility company (a wholly-owned subsidiary of
A&P and together with A&P, “Seller”), Deanna M Ronua(“Bidder”), and TITLEVEST AGENCY,
LLC, a New York limited liability company, as eseragent (“Escrow Agent”). Seller and Bidder are
known herein, individually or collectively as thentext may require as a “Party” or the “Partie&ny
capitalized terms not defined herein shall haventieaning ascribed to them in the Sale Agreement (as
defined below).

WHEREAS, the Bidder has executed that certain Riehand Sale Agreement (the
“Sale Agreement”) as part of a bid for the acqiositof certain assets of Seller pursuant to the Sal
Agreement (the “Acquired Assets”);

WHEREAS, as part of the bid process, Bidder is ireguto wire to Escrow Agent a
Deposit in the amount of $35,000.00 (the “Escrowdd’); and

WHEREAS, Bidder desires that Escrow Agent hold #scrow Funds in escrow
pursuant to the terms of this Escrow Agreement; and

WHEREAS, Escrow Agent is willing to hold the Escrdvunds, on the terms and
conditions hereinafter set forth.

NOW THEREFORE, in consideration of Ten and No/108lI&s ($10.00) and other
good and valuable consideration paid, the receimt aufficiency of which are hereby mutually
acknowledged, the Parties and the Escrow Ageneagédollows:

I ESCROW FUNDS

A. Delivery of Escrow Funds; Authorization of Escrowgeht. Concurrently with execution
and delivery of this Escrow Agreement, Bidder sHaliver the Escrow Funds along with a
nonrefundable Escrow Fee of $700 (“Initial EscroseF: together with all other nonrefundable
escrow fees set forth on Exhibit B, the “NonrefunldeEscrow Fees”) to Escrow Agent via wire
transfer. Upon receipt, the Escrow Funds shaliddd by Escrow Agent in Escrow Agent's

client escrow account at First American Trust. Plagties hereby appoint Escrow Agent to serve
as escrow agent with respect to the Escrow FumdsEacrow Agent hereby accepts such
appointment and agrees to act in accordance watketims and subject to the conditions of this

WEIL:\95810845\3\50482.0005



15-23007-rdd Doc 3146-1 Filed 08/30/16 Entered 08/30/16 13:15:57 Exhibit A --
Purchase Agreement Pg 36 of 78

Escrow Agreement. Escrow Agent shall have thet tigllisburse the Escrow Funds, in whole or
in part, solely in accordance with the terms of tBscrow Agreement. Escrow Agent shall not,
under any circumstances, pledge or hypothecatg@anipn of the Escrow Funds and shall act
only as directed in accordance with the terms isfHscrow Agreement.

B. UNTIL RELEASED AND DISBURSED IN ACCORDANCE WITH THHERMS OF
THIS ESCROW AGREEMENT, ALL ESCROW FUNDS SHALL (i))BMAIN THE
PROPERTY OF BIDDER, (ii) NOT BE OR BECOME THE PROREY OR ASSETS OF
SELLER OR ESCROW AGENT, AND (iii) NOT BE SUBJECT TANY LIEN OR ANY
JUDGMENT OR CREDITORS’ CLAIMS AGAINST SELLER, BIDDE OR ESCROW
AGENT. IN NO EVENT SHALL ANY OF THE ESCROW FUNDSBCOMMINGLED
WITH DEPOSIT ACCOUNTS OF ESCROW AGENT OR OTHERWISREATED AS A
DEPOSIT ACCOUNT OF ESCROW AGENT OR REFLECTED ON THENANCIAL
STATEMENTS OF ESCROW AGENT.

. RELEASE OF ESCROW FUNDS

A. Potential Bidder. If Bidder is determined by Seliet to meet the requirements for
qualifying as a bidder, as confirmed by the Seliethin fifteen (15) business days after July 20,
2016 at 5:00 p.m. (Eastern Time) (the “Bid Deadbrfiinqualified Bidder”), the Escrow Agent
shall, upon joint notice from Seller and Biddetura to Bidder the Escrow Funds.

B. Qualified Bidder. The Escrow Funds will be forégltto Seller if Bidder is determined
by Seller to meet the requirements for qualifyisgaebidder (“Qualified Bidder”) and (A) Bidder
attempts to modify, amend or withdraw its qualifléd, except as may permitted by the
governing procedures or the Sale Agreement, dihiegime the qualified bid remains binding
and irrevocable under the applicable proceduredfa&ale Agreement or (B) the Bidder is
selected as the Successful Bidder (defined belod¥ails to enter into the required definitive
documentation or to consummate the transactiorrditgpto the applicable procedures, and the
terms of the applicable transaction documents mipect to the successful bid. The Escrow
Agent shall release the Escrow Funds by wire tearsfimmediately available funds to an
account designated by Seller two (2) business dftgsthe receipt by the Escrow Agent of a
joint written notice by Seller and Bidder requegtihe release of the Escrow Funds to Seller.

C. Successful Bidder. If Bidder is the successfutlbidor the Acquired Assets
(“Successful Bidder”), Seller or its agent shaltifyoEscrow Agent, and Escrow Agent shall
retain the Escrow Funds through and including tlosi@g Date (and any permitted extensions),
subject to the terms of this Escrow Agreement.

D. Backup Bidder. If the Bidder is selected as thd heghest or next best bid for purchase
of the Acquired Assets (“Backup Bidder”), Selleritsragent shall notify the Escrow Agent, and
the Escrow Funds will continue to be held by ther&s Agent until the acquisition of the
Acquired Assets by the Successful Bidder, at whitle the Escrow Funds shall, upon joint
written notice from Seller and Bidder, be promptyurnedo Bidder by wire transfer in
accordance with Bidder’s wire instructions attacheteto as Exhibit B, less any applicable
Nonrefundable Escrow Fees (and Escrow Agent wiifw&idder by electronic mail at the time
the refund wire transfer has been initiated); ptedithat if the Successful Bidder does not
consummate the purchase of the Acquired Assets thieeEscrow Agent shall retain the Escrow
Funds through and including the Closing Date (amdpermitted extensions), subject to the
terms of this Escrow Agreement.
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E. Neither Successful Nor Backup Bidder. If Bidded&ermined by Seller to be neither
the Successful Bidder nor the Backup Bidder, tiethin fifteen (15) business days after the Bid
Deadline, the Escrow Funds shall, upon joint wnittetice from Seller and Bidder, be promptly
returned to Bidder by wire transfer in accordandd Bidder’'s wire instructions attached hereto
as_Exhibit B, less any applicable Nonrefundable@sd-ees. Escrow Agent will notify Bidder
by electronic mail at the time the refund wire sf&m has been initiatedn the case of
Subsections (C) and (D) of this Section II, Eschayent shall release the funds no later than the
Outside Date except to the extent the Sale Agreeimexecuted by Seller with respect to a
Backup Bidder prior to the Outside Date.

F. Disbursements. Seller and Bidder agree to exesusgpropriate joint notice to the
Escrow Agent for the return of any Escrow Fundeitlier party fails to execute such written
notice, the Escrow Funds may be released by am ofdiee Bankruptcy Court.

G. Reliance. Escrow Agent shall rely on all informoatiprovided jointly to it by attorneys
for Seller and Bidder regarding (i) the SuccesBidder, the Backup Bidder, an Unqualified
Bidder and a Qualified Bidder (ii) the closing witie Successful Bidder, and (iii) any default by
the Successful Bidder or acceptance of the BackdgeB. Bidder acknowledges that Escrow
Agent is entitled to rely on said information irsblursing the Escrow Funds.

DUTIESOF THE ESCROW AGENT

A. Scope of Responsibility. Notwithstanding any ps@n to the contrary, Escrow Agent
is obligated only to perform the duties specifigalét forth in this Escrow Agreement, which
shall be deemed purely ministerial in nature. Wmaecircumstances will Escrow Agent be
deemed to be a fiduciary to any Party or any gbleeson under this Escrow Agreement. Escrow
Agent will not be responsible or liable for theltiae of any Party to perform in accordance with
this Escrow Agreement. Escrow Agent shall neitieeresponsible for, nor chargeable with,
knowledge of the terms and conditions of any ofggeement, instrument, or document other
than this Escrow Agreement, whether or not an aigor a copy of such agreement has been
provided to Escrow Agent; and Escrow Agent shalehao duty to know or inquire as to the
performance or nonperformance of any provisionngfsuch agreement, instrument, or
document. References in this Escrow Agreementyaéher agreement, instrument, or
document are for the convenience of the Partiek Esecrow Agent has no duties or obligations
with respect thereto. This Escrow Agreement seth fall matters pertinent to the escrow
contemplated hereunder, and no additional obligataf Escrow Agent shall be inferred or
implied from the terms of this Escrow Agreemengany other agreement.

B. Attorneys and Agents. Escrow Agent shall be eutitterely on and shall not be liable
for any action taken or omitted to be taken by &scAgent in accordance with the advice of
counsel or other professionals retained or corgiyeEscrow Agent. Escrow Agent shall be
reimbursed for any and all compensation (reasoraimedocumented fees, expenses and other
costs) paid and/or reimbursed to such counsel apddfessionals. Escrow Agent may perform
any and all of its duties through its agents, re@néatives, attorneys, custodians, and/or
nominees.

C. Reliance. Escrow Agent shall not be liable for antion taken or not taken by it in
accordance with the direction or consent of thei€%aor their respective agents, representatives,
successors and/or assigns. Escrow Agent shatlenlible for acting or refraining from acting
upon any notice, request, consent, direction, s#ipm, certificate, order, affidavit, letter, or

other paper or document believed by it to be genaimd correct and to have been signed or sent
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by the proper person or persons, without furthquiiry into the person’s or persons’ authority.
Concurrently herewith, the Bidder shall deliver BxthC hereto, which contains authorized party
designations.

D. Right Not Duty Undertaken. The permissive right&scrow Agent to do things
enumerated in this Escrow Agreement shall not Imstcoed as duties.

E. No Financial Obligation. No provision of this Esar Agreement shall require Escrow
Agent to risk or advance its own funds or otherviigeir any financial liability or potential
financial liability in the performance of its dusier the exercise of its rights under this Escrow
Agreement. Escrow Agent shall not be liable fa ithsolvency of any bank in which the Escrow
Funds are deposited.

V. PROVISIONS CONCERNING ESCROW AGENT

A. Indemnification. The Parties, jointly and severadihall indemnify, defend and hold
harmless the Escrow Agent from and against anyadiiass, liability, cost, damage and expense,
including, without limitation, reasonable and do@anted attorneys’ fees and expenses which the
Escrow Agent may suffer or incur by reason of agtjoa, claim or proceeding brought against
the Escrow Agent, arising out of or relating totfi¢ Escrow Agent’s execution and performance
of this Escrow Agreement, except to the extent shah loss, liability or expense shall have been
finally adjudicated to have directly resulted fréime gross negligence or willful misconduct of
the Escrow Agent (or any person through which utsed are performed, as provided in Section
3(Q)) or (ii) the Escrow Agent’s following any imgttions or other directions from the Bidder or
Sellers, except to the extent that its following anch instruction or direction is expressly
forbidden by the terms of this Escrow Agreement Plovisions of this Section 4(A) shall
survive the resignation or removal of the Escrovetgand the termination of this Escrow
Agreement.

B. Limitation of Liability. ESCROW AGENT SHALL NOT BE.IABLE, DIRECTLY OR
INDIRECTLY, FOR ANY () DAMAGES, LOSSES OR EXPENSESRISING OUT OF THE
SERVICES PROVIDED HEREUNDER, OTHER THAN DAMAGES, IS3ES OR
EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HA¥E DIRECTLY
RESULTED FROM ESCROW AGENT’'S GROSS NEGLIGENCE ORMFUL
MISCONDUCT, OR (IlI) SPECIAL, INDIRECT OR CONSEQUENAL DAMAGES OR
LOSSES OF ANY KIND WHATSOEVER (INCLUDING WITHOUT IMITATION LOST
PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN ADVISEDF THE POSSIBILITY
OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE A®RF ACTION.

C. Resignation or Removal. Escrow Agent may resigfubyishing written notice of its
resignation to the Parties, and Seller may rem®gediv Agent by furnishing to Escrow Agent a
written notice of Escrow Agent's removal along wiittyment of all reasonable and documented
fees and expenses to which it is entitled throlghdate of termination or removal. Such
resignation or removal, as the case may be, shaffective thirty (30) days after the delivery of
such notice or upon the earlier appointment ofc@essor, and Escrow Agent’s sole
responsibility thereafter shall be to safely kdegp Escrow Funds and to deliver the same to a
successor escrow agent as shall be appointed ISetter, as evidenced by a written notice filed
with Escrow Agent or in accordance with a courteordif the Seller fails to appoint a successor
escrow agent prior to the expiration of thirty (8@)ys following the delivery of such notice of
resignation or removal, Escrow Agent may petitiog eourt of competent jurisdiction for the
appointment of a successor escrow agent or for egyeropriate relief, and any such resulting
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appointment shall be binding upon the Parties. #umh successor escrow agent shall deliver to
Seller and Bidder a written instrument acceptinchsappointment, and thereupon it shall succeed
to all the rights and duties of the escrow agentinader and shall be entitled to receive
possession of the Escrow Funds. Upon receipteoidiantity of the successor escrow agent, the
Escrow Agent shall deliver the Escrow Funds thdd hereunder, less any reasonable and
documented fees and expenses then due and owtingl EEsscrow Agent, to the successor escrow
agent. In the event of the resignation or remo¥ahe Escrow Agent, the resigning or removed
Escrow Agent shall be absolved from any furthereduas the Escrow Agent hereunder;

provided, however, that the Escrow Agent or anysssor escrow agent shall continue to act as
the Escrow Agent until a successor is appointedaaiadified to act as the Escrow Agent.

D. Compensation. Escrow Agent shall be entitled ¢é3 f&nd expenses incurred in
administering and disbursing the Escrow Funds,camgpensation for its services which shall be
paid by Bidder as set forth on Exhibit B. If angterial controversy arises hereunder, or Escrow
Agent is made a party to any litigation pertainiaghis Escrow Agreement or the subject matter
hereof, then Escrow Agent shall be compensatesltin extraordinary services and reimbursed
for all costs and expenses, including reasonaldedanumented attorneys’ fees and expenses,
occasioned by any such delay, controversy, litigaar event. If any amount due to Escrow
Agent hereunder is not paid within thirty (30) dafjthe date due, Escrow Agent in its sole
discretion may charge interest on such amount tipetdighest rate permitted by applicable law.

E. Disagreements. If any conflict, disagreement epdie arises between, among, or
involving the Parties concerning the meaning oiditgl of any provision hereunder or

concerning any other matter relating to this EscAgreement, or Escrow Agent is in doubt as to
the action to be taken hereunder, Escrow Agenitisogized to retain the Escrow Funds until
Escrow Agent (i) receives a final non-appealabtieoof a court of competent jurisdiction or a
final non-appealable arbitration decision directiledjvery of the Escrow Funds, (ii) receives a
written agreement executed by the Parties direcéliyery of the Escrow Funds, in which event
Escrow Agent shall be authorized to disburse tleed¥s Funds in accordance with such
agreement, or (iii) files an interpleader actiorairy court of competent jurisdiction, and upon the
filing thereof, Escrow Agent shall be relieved dfliability as to the Escrow Funds which it
delivers to such court and shall be entitled t@vec reasonable and documented attorneys’ fees,
expenses and other costs incurred in commencingnaimtaining any such interpleader action.
Escrow Agent shall be entitled to act on any sugkeement, court order, or arbitration decision
without further question, inquiry, or consent.

F. Attachment of Escrow Funds; Compliance with Leged€ds. In the event that any
Escrow Funds shall be attached, garnished or leyped by any court order, or the delivery
thereof shall be stayed or enjoined by an order @surt, or any order, judgment or decree shall
be made or entered by any court order affectingdés€unds, Escrow Agent is hereby expressly
authorized, in its reasonable discretion, to redmmit deems appropriate or to comply with all
writs, orders or decrees so entered or issuedhmiwit is advised by legal counsel of its own
choosing is binding upon it, whether with or with@urisdiction. In the event that Escrow Agent
obeys or complies with any such writ, order or decit shall not be liable to any of the Parties or
to any other person, firm or corporation, shouldrdason of such compliance notwithstanding,
such writ, order or decree be subsequently reversedified, annulled, set aside or vacated.

V. MISCELLANEOUS

A. Successors and Assigns. This Escrow Agreementlshdlinding on and inure to the
benefit of the Parties and Escrow Agent and tlesipective successors and permitted assigns.
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No other persons shall have any rights under thisdiv Agreement. No assignment of the
interest of the Parties shall be binding unlesswam written notice of such assignment shall be
delivered to other Party and Escrow Agent and sbkgllire the prior written consent of such
other Party and Escrow Agent (such consent nogteriveasonably withheld).

B. Notices. All notices, requests, demands, and atbermunications required under this
Escrow Agreement shall be in writing, in Englishdashall be deemed to have been duly given if
delivered (i) personally, (ii) by facsimile trangsion with written confirmation of receipt, (iii)
on the day of transmission if sent by electronidl ifia-mail”) to the e-mail address given below,
(iv) by overnight delivery with a reputable natibwaernight delivery service, or (v) by mail or
by certified mail, return receipt requested, anstage prepaid. If any notice is mailed, it shall b
deemed given five (5) Business Days after the glath notice is deposited in the United States
mail. If notice is given to a party, it shall ben at the address for such party set forth beltiw.
shall be the responsibility of each party heretodtfy the Escrow Agent and the other Party in
writing of any name or address changes.

If to Sellers:

The Great Atlantic and Pacific Tea Company, Inc.

2 Paragon Drive

Montvale, New Jersey 07645

Attention: Christopher W. McGarry; Matthew Bennett
E-mail: mcgarryc@aptea.com; bennettm@aptea.com

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

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attention: Ray C. Schrock, P.C. and Gavin Westerman
Facsimile: (212) 310-8007

E-mail: ray.schrock@weil.com; gavin.westerman@weih

Notices to Bidder:

Deanna M Romano

24 Fredon Greendell Rd.

Newton, NJ 07860

Fax: 973-383-3961

E-mail: romanos@embargmail.com

With a copy to:

Law Office of John D. Williams
18 Church St.

Suite 205

Newton, NJ 07860

E-mail: jdwesg@mac.com
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Notices to Escrow Agent:

TitleVest Agency, LLC

44 \Wall Street — 10th Floor
New York, NY 10005

Attn: Sara Murray

E-Mail: APBid@TitleVest.com

With a copy to:

Fax:
E-mail:

C. Governing Law; Jurisdiction. This Escrow Agreemestitall be governed by and
construed in accordance with the laws of the StatBew York (without giving effect to the
principles of conflict of laws thereof), except the extent that the laws of such state are
superseded by chapter 11 of title 11 of the Un8&tes Code (“Chapter 117). Without limiting
any Party’s right to appeal any order of the Uniftdtes Bankruptcy Court for the Southern
District of New York (the “Bankruptcy Court”), (ihe Bankruptcy Court shall retain exclusive
jurisdiction to enforce the terms of this Escrowrégment and to decide any claims (including
with respect to_Section) or disputes which mayeads result from, or be connected with, this
Escrow Agreement, any breach or default hereuradet,(ii) any and all proceedings related to
the foregoing shall be filed and maintained onlyha Bankruptcy Court, and the parties hereto
hereby consent to and submit to the jurisdictiod genue of the Bankruptcy Court and shall
receive notices at such locations as indicatedimegpeovided, however, that if the contemplated
Chapter 11 cases of Seller and certain of itsiat#$ has closed, the parties hereto agree to
unconditionally and irrevocably submit to the exthe jurisdiction of the state or federal courts
of the State of New York, located in New York Couffitr the resolution of any such claim or
dispute. Each party hereto (a) expressly andagably consents and submits to the jurisdiction
of each such court; (b) agrees that each such sbaltbe deemed to be a convenient forum; (c)
agrees that service of process in any such praegeday be made by giving notice pursuant to
Section V(B); and (d) agrees not to assert, by afamotion, as a defense or otherwise, in any
such proceeding commenced in any such court, any ¢hat such party is not subject personally
to the jurisdiction of such court, that such pratieg has been brought in an inconvenient forum,
that the venue of such proceeding is improper atrttis Escrow Agreement or the subject matter
of this Escrow Agreement may not be enforced by saairt.

D. Entire Agreement. This Escrow Agreement sets ftiréhentire agreement and
understanding of the Parties and Escrow Agentaeltt the Escrow Funds.

E. Amendment. This Escrow Agreement may be amendedifie, superseded, rescinded,
or canceled only by a written instrument executgdlbof the Parties and Escrow Agent.

F. Waivers. The failure of any Party at any time ards to require performance of any
provision under this Escrow Agreement shall in ramner affect the right at a later time to
enforce the same performance. A waiver by anyRdrany such condition or breach of any
term, covenant, representation, or warranty coathin this Escrow Agreement, in any one or
more instances, shall neither be construed agteefuor continuing waiver of any such condition
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or breach nor a waiver of any other condition @agh of any other term, covenant,
representation, or warranty contained in this Bschgreement.

G. Headings. Section headings of this Escrow Agreeimave been inserted for
convenience of reference only and shall in no vessyrict or otherwise modify any of the terms
or provisions of this Escrow Agreement.

H. Counterparts. This Escrow Agreement and any noticeommunications may be
executed in one or more counterparts, each of whidm executed shall be deemed to be an
original, and such counterparts shall together titoes one and the same instrument.

l. Conflicts. In the event of any conflict betweerstBscrow Agreement and the Sale
Agreement or any order of the Bankruptcy Court,témens of the Sale Agreement and/or the
order of the Bankruptcy Court shall govern, butyaad between the Parties.

J. Publication; disclosure. By executing this Escrdgveement, the Parties and the Escrow
Agent acknowledge that this Escrow Agreement (iticig related attachments) contains certain
information that is sensitive and confidential ature and agree that such information needs to
be protected from improper disclosure, including piblication or dissemination of this Escrow
Agreement and related information to individualgntities not a party to this Escrow
Agreement. The Parties further agree to take redde measures to mitigate any risks
associated with the publication or disclosure &f Escrow Agreement and information contained
therein, including, without limitation, the redauti of the manual signatures of the signatories to
this Escrow Agreement, or, in the alternative, mlidshg a conformed copy of this Escrow
Agreement. If a Party must disclose or publisk Eécrow Agreement or information contained
therein pursuant to any regulatory, statutory,aregnmental requirement, as well as any
judicial, or administrative order, subpoena or di&y request, it shall notify in writing the other
Party and the Escrow Agent at the time of executifaihis Escrow Agreement of the legal
requirement to do so. If any Party becomes awbagythreatened or actual unauthorized
disclosure, publication or use of this Escrow Agneat, that Party shall promptly notify in

writing the other Parties and the Escrow Agentsimall be liable for any unauthorized release or
disclosure.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of
the date first written above.

THE GREAT AMERICAN & PACIFIC TEA COMPANY, INC.

% ’
~Christophep 3% Mc
Title: Chief Restructuring @fficer

DEANNA M ROMANO

TITLEVEST AGENCY, LLC

By:
Name:
Title:
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IN WITNESS WHEREOQOF, this Escrow Agreement has been duly executed as of
the date first written above.

THE GREAT ATLANTIC & PACIFIC TEA COMPANY, INC.

By:
Name:
Title:

DEANNA M ROMANO

R

TITLEVEST AGENCY, LLC

By:
Name:
Title:
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IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of
the date first written above.

THE GREAT AMERICAN & PACIFIC TEA COMPANY, INC.

By:
Name: Christopher W. McGarry
Title: Chief Restructuring Officer

DEANNA M ROMANO

TITLEVEST AGENCY, LLC

i SS9
y:

Name: sara Murray
T|t|e Escrow Supervisor



JBangaroo
Typewritten text
Sara Murray

JBangaroo
Typewritten text



JBangaroo
Typewritten text
Escrow Supervisor
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A&P REAL PROPERTY, LLC

Title: Chief Restructuring
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EXHIBIT A

Wire Instructions
PAYABLE TO: TitleVest Agency, LLC
BANK: First American Trust, FSB Trust Account
ADDRESS: 5 First American Way, Santa Ana, CA 92707
ACCOUNT NO: 3132040000
ROUTING NUMBER: 122241255
PLEASE REFERENCE THE FOLLOWING:

PROPERTY: Store 37-602, 57 Route 46, Suite 204kétsstown, NJ 07840
BIDDER ID NUMBER: 646-B

PLEASE USE THE ABOVE INFORMATION WHEN WIRING FUNDS$O TitleVest
Agency, LLC. FUNDSMUST BE WIRED FROM A BANK WITHIN THE UNITED
STATES. PLEASE NOTIFY YOUR ESCROW OFFICER AT OR WHEN YOWANE
TRANSMITTED YOUR WIRE.

IF YOUR FUNDS ARE BEING WIRED FROM A NON-U.S. BANKADDITIONAL
CHARGES MAY APPLY.

PLEASE CONTACT TITLEVEST FOR INTERNATIONAL WIRINGNSTRUCTIONS.
FIRST AMERICAN TRUST CONTACT INFO: Banking Servic&s877-600-9473

ALL WIRESWILL BE RETURNED IF THE FILE NUMBER
AND/OR PROPERTY REFERENCE ARE NOT INCLUDED

With cyber-crimes on the increase, it is importane ever vigilant. If you receive an e-mail or
any other communication that appears to be gertefiadm a First American employee that
contains new, revised or altered bank wire instonst consider it suspect and call our office at a
number you trust. Our bank wire instructions selddrange.
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EXHIBIT B

FEES OF ESCROW AGENT

Administration Fee: $700.00
The Administration Fee is payable with the bid sidgsmon.

General

Out of Pocket Expenses: Actual Cost. Escrow Agent will charge for outfmdcket expenses in
response to specific tasks assigned by the cligptavided for in the escrow agreement.
Possible expenses would be, but are not limitedxpress mail, Federal Express or other over-
night carrier, messenger charges, wiring fees el fees and expenses to attend closing or
other meetings. There are no charges for indoetbf- pocket expenses. Payable at closing.
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EXHIBIT C
BIDDER AUTHORIZED PARTY
Telephone Numbers and Authorized Signatures for

Person(s) Designated to Execute the Escrow Agreement. Give Joint Instruction and Confirm
Funds Transfer Instructions

For Buyer:

1.

Name Business Telephone Numbers Signature
973-479-8878 M____

Pasquale Romano, Jr. /|
g

2.

3.

To the extent required herein, all instructions to be delivered by Bidder, including but not limited
to funds transfer instructions, whether transmitted by facsimile or otherwise, must include the
signature of the Authorized Representative authorizing said funds transfer on behalf of Bidder
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EXHIBIT D
JOINT NOTICE TO RELEASE ESCROW

Escrow Agent is hereby authorized and directechbyundersigned to disburse the following
amount(s) of the Escrow Funds pursuant to the iws&uctions below:

Wire Amount:

Bank Address:

Bank City, State, Zip: |

Bank ABA: |

Account Holder's Name:|

Account Number: |

Dated:
Signature:
Bidder:

Dated:
Signature:
Seller:
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Exhibit E

Wire I nstructions

Account Name: The Great Atlantic & Pacific Tea Camy, Inc.
Account Number: 4123996555

Bank Name: Wells Fargo

Bank ABA Number: | 121000248

Bank Address: 420 Montgomery Street, San FranciSéo94104
Special Instructions: | SWIFT Code: WFBIUS6S

34
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Exhibit F

Purchase Price Allocation”

Assets Allocation of Purchase Price

Prepaid Expenses (Class I) $25,000.00

Inventory (Class 1V) TBD**

FF&E (Class V) $100,000.00

Leases (Class V) $100,000.00***

NJ Licenses (Class VI) $125,000.00

Total Consideration $350,000.00 plus Inventoryg\a#'s to
be adjusted at closing)***

* This Exhibit shall be updated in a manner comsisvith the Allocation Principles to reflect

any adjustments contemplated by the terms of theeekgent (including pursuant to Section
11(g) and/or_Section 15) to amounts treated asideraion for U.S. federal income tax

purposes. Any payments made pursuant to Sectignir3(@spect of accrued interest shall be
allocated to Class VI (proportionately within sucClass).

** To be updated as necessary to reflect the calmn of the Inventory Purchase Price pursuant
to Section 5.

*** To be increased by the Cure Amoumlus the Seller Proration Amount, if anginus the
Buyer Proration Amount, if any.

35
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Exhibit G

Form of Assignment and Assumption of L ease

36
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Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153-0119
Attention: Samuel Zylberberg, Esq. (MM)

ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is
entered into and effective as of [ ], 2016, by and between [ :
, Whose address is 1 (“Seller”), and [
],al[ ], whose address is [ ]
(“Buyer”). Seller and Buyer are referred to collectively herein as the “Parties.”

WHEREAS, the Parties are parties to that certain Purchase and Sale Agreement,
dated [ ], 2015 (the “Purchase Agreement”) (capitalized terms used but not
otherwise defined herein have the meanings given to such terms in the Purchase Agreement);

WHEREAS, the execution and delivery of this Assignment is contemplated by the
Purchase Agreement; and

WHEREAS, Seller desires to assign, transfer, convey, and deliver to Buyer the
Lease described in Exhibit A attached hereto including all amendments, modifications, and
supplements thereto (collectively, the “Lease”), and Buyer desires to accept an assignment of the
Lease together with all right, title, and interest of Seller thereunder. The Lease encumbers all or
a portion of certain property (the “Leased Premises”) which property is more specifically
described on Exhibit B attached hereto (the “Premises”).

NOW, THEREFORE, in consideration of the promises and mutual agreements set
forth in the Purchase Agreement, the Parties hereby agree as follows:

1) Assignment and Assumption of Lease. Effective as of the Closing, Seller hereby assigns,
transfers, conveys, and delivers to Buyer all of Seller’s estate, right, title and interest as
tenant of the leasehold estate described under the Lease, and Buyer hereby accepts the
assignment, transfer, conveyance, and delivery of Seller’s estate, rights, title and interest
in, to and under such leasehold estate, and assumes and agrees to pay, discharge, and
perform when due all of Seller’s obligations as tenant under the Lease.

2) Conflict. The assignment and assumption of the Lease (and the obligations thereunder)
made hereunder are made in accordance with and subject to the Purchase Agreement
(including, without limitation, the representations, warranties, covenants, and agreements
contained therein), which is incorporated herein by reference. In the event of a conflict
between the terms and conditions of this Assignment and the terms and conditions of the
Purchase Agreement, the terms and conditions of the Purchase Agreement shall govern,
supersede, and prevail. Notwithstanding anything to the contrary in this Assignment,
nothing herein is intended to, nor shall it, extend, amplify, or otherwise alter the Purchase
Agreement.

City, State (Store #XXXXX)
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Severability. Whenever possible, each provision of this Assignment shall be interpreted
in such manner as to be effective and valid under applicable Law, but if any provision of
this Assignment is held to be prohibited by or invalid under applicable Law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this
Assignment.

Amendments. This Assignment may not be amended or modified except by an
instrument in writing signed by, or on behalf of, Buyer and Seller.

Counterparts; Facsimile and Electronic Signatures. This Assignment may be executed in
one or more counterparts, each of which shall be deemed an original but all of which
together will constitute one and the same instrument.

Governing Law. This Assignment shall be governed by the Laws of the state in which
the Leased Premises are located, except to the extent that the Laws of such state are
superseded by the Bankruptcy Code.

Third Party Beneficiaries and Obligations. This Assignment shall inure to the benefit of
and be binding upon the Parties and their respective successors and permitted assigns.
Nothing in this Assignment, express or implied, is intended to or shall confer upon any
Person other than the Parties or their respective successors and permitted assigns, any
rights, remedies, or liabilities under or by reason of this Assignment.

Recordation.  Seller makes no representation regarding the recordability of this
Assignment, nor the Lease or related documents. Seller shall bear no liability for the
failure of the Lease or related documents to be recorded.

Further Assurances. Each of the Parties, without additional consideration, shall execute
and deliver all such further documents and do such other things as the other Party may
reasonably request to give full effect to this Assignment, including, without limitation,
any other form of assignment agreement required in order to record this Assignment in
the appropriate public records of the county in which the Leased Premises is located.

* kK k%
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IN WITNESS WHEREOF, the Parties have executed this Assignment as of the

date first above written.

SELLER:

[ ,
a

By:
Name:
Title:

[ACKNOWLEDGMENTS]

[Seller Signature Page to Assignment and Assumption of Lease —
City, State (Store __ ) ( )
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BUYER:

By:
Name:
Title:

[ACKNOWLEDGMENTS]

[Buyer Signature Page to Assignment and Assumption of Lease —
City, State (Store __) ( )
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EXHIBIT A
Lease

[List Lease in the following form:
Lease dated [e] originally between [e], as Landlord, and [e], as Tenant.]
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EXHIBITB

Premises
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Exhibit H

Form of Quitclaim Bill of Sale

37
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QUITCLAIM BILL OF SALE

THIS QUITCLAIM BILL OF SALE (this “Bill of Sale”) is entered into and
effective as of | ], 2016, by and among [ ], al
] (“Seller”) and [ ], a ]

(“Buyer”). Seller and Buyer are referred to collectively herein as the “Parties.”

WHEREAS, the Parties are parties to that certain Purchase and Sale
Agreement, dated [ ], 2015 (the “Purchase Agreement”) (capitalized
terms used but not otherwise defined herein have the meanings given to such terms in the
Purchase Agreement); and

WHEREAS, the execution and delivery of this Bill of Sale is
contemplated by the Purchase Agreement.

NOW, THEREFORE, in consideration of the promises and mutual
agreements set forth in the Purchase Agreement, the Parties hereby agree as follows:

1. Sale and Acceptance of Acquired Assets. For true and lawful
consideration paid by Buyer, the sufficiency of which is hereby acknowledged, effective as of
the date hereof, (a) Seller hereby sells, assigns, transfers, conveys, grants and delivers to Buyer
all of its right, title and interest in and to the Acquired Assets, and (b) Buyer hereby accepts the
foregoing sale and assignment.

2. Conflict. In the event of a conflict between the terms and conditions of
this Bill of Sale and the terms and conditions of the Purchase Agreement, the terms and
conditions of the Purchase Agreement shall govern, supersede, and prevail.

3. No Representation. This Bill of Sale is made without any covenant,
warranty or representation by, or recourse against, Seller or any of Seller’s Affiliates of any kind
whatsoever.

4. Severability. Whenever possible, each provision of this Bill of Sale shall
be interpreted in such manner as to be effective and valid under applicable Law, but if any
provision of this Bill of Sale is held to be prohibited by or invalid under applicable Law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this Bill of Sale.

5. Amendments. This Bill of Sale may not be amended or modified except
by an instrument in writing signed by, or on behalf of, Buyer and Seller.

6. Counterparts; Facsimile and Electronic Signatures. This Bill of Sale may
be executed in one or more counterparts, each of which shall be deemed an original but all of
which together will constitute one and the same instrument. This Bill of Sale or any counterpart
may be executed and delivered by facsimile copies or delivered by electronic communications by
portable document format (.pdf), each of which shall be deemed an original.

7. Governing Law. This Bill of Sale shall be governed by and construed in

accordance with the internal Laws of the State of New York (without giving effect to the
WEIL:\95550364\1\50482.0004
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principles of conflicts of Laws thereof), except to the extent that the Laws of such state are
superseded by the Bankruptcy Code.

8. Third Party Beneficiaries and Obligations. This Bill of Sale shall inure to
the benefit of and be binding upon the Parties and their respective successors and permitted
assigns. Nothing in this Bill of Sale, express or implied, is intended to or shall confer upon any
Person other than the Parties or their respective successors and permitted assigns, any rights,
remedies, or liabilities under or by reason of this Bill of Sale.

9. Entire Agreement. This Bill of Sale, together with the Purchase
Agreement and the exhibits and the documents referred to in the Purchase Agreement,
contain the entire understanding between the Parties with respect to the transactions
contemplated hereby and supersede all prior agreements, understandings, representations and
statements, oral or written, between the Parties on the subject matter hereof, which such prior
agreements, understandings, representations and statements, oral or written, shall be of no further
force or effect.

* kK k
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IN WITNESS WHEREOF, the Parties have executed this Bill of Sale as of
the date first above written.

[SELLER]

By:
Name:
Title:

[Seller Signature Page to Bill of Sale]
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[BUYER]

By:
Name:
Title:

[Buyer Signature Page to Bill of Sale]
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Exhibit |

Form of Landlord Notice
Form of Subtenant Notice

38
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NOTICE TO LANDLORD

[ ], 2016
Via Federal Express
[Name and Address of Landlord]
Re:  Notice of assignment of lease at [ ] (the “Lease”)
Ladies and Gentlemen:
Please be advised that on July 19, 2015, [ ], the tenant under the Lease

(“Tenant™), and certain of its affiliates filed voluntary petitions for relief under chapter 11 of title
11 of the United States Code in the United States Bankruptcy Court for the Southern District of
New York.

Effective as of [ ], Tenant’s interest in the Lease has been assigned to [
] (“Assignee”), and Assignee has assumed all of the tenant’s obligations

under the Lease.
Any future inquiries regarding your Lease should be directed to the address below:

[Assignee’s Name]
[Assignee’s Notice Address]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit A --

Very truly yours,
[ ]
By:

Name:

Title:
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NOTICE TO SUBTENANTS

[ ], 2016
Via Federal Express
[Name and Address of Subtenant]
Re:  Notice of assignment of sublease at [ ] (the “Sublease™)
Ladies and Gentlemen:
Please be advised that on July 19, 2015, [ ], the sublessor under the Sublease

(“Sublessor”), and certain of its affiliates filed voluntary petitions for relief under chapter 11 of
title 11 of the United States Code in the United States Bankruptcy Court for the Southern District
of New York.

Effective as of [ ], Sublessor’s interest in the Sublease has been assigned to [
] (“Assignee”), and Assignee has assumed all of the sublessor’s obligations under

the Sublease.
Any future inquiries regarding your Sublease should be directed to the address below:

[Assignee’s Notice Name]
[Assignee’s Notice Address]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Very truly yours,
[ ]
By:

Name:

Title:



15-23007-rdd Doc 3146-1 Filed 08/30/16 Entered 08/30/16 13:15:57 Exhibit A --
Purchase Agreement Pg 70 of 78

Exhibit J

Form of Assignment and Assumption of Subleases

39

WEIL:\95802330\6\50482.0005



'f"n5|'2 OO?-rrtid Doc 31Ab6- Eiled 08/30/16 Entered 08/30/16 13:15:57 Exhibit A --

1
s‘document Was prepared by
recording should be returned to: Eﬁ"ﬂe dse Agreement  Pg 71 of 78

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153-0119
Attention: Samuel Zylberberg, Esq. (MM)

ASSIGNMENT AND ASSUMPTION OF SUBLEASE

This ASSIGNMENT AND ASSUMPTION OF SUBLEASE (this “Assignment”) is

entered into and effective as of [ ], 2016, by and between [ ], a
[ ][ ] having an address at [ ] (*Assignor”), and
[ 1, al 1L ] having an address at [ ]

(“Assignee”). Assignor and Assignee are referred to collectively herein as the “Parties”.

WHEREAS Assignor, as tenant, entered into a lease agreement with respect to certain
premises more specifically described on Exhibit B attached hereto (the “Premises”).

WHEREAS Assignor entered into that certain sublease dated [ ] as more
particularly described on Exhibit A (together with all amendments, modification, and renewals
thereto, the “Sublease™) with respect to all or a portion of the Premises; and

WHEREAS, Assignor desires to assign, transfer, convey and deliver to Assignee all of its
right, title and interest in and to the Sublease, and Assignee desires to accept an assignment of
the Sublease together with all right, title and interest of Assignor thereunder.

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged:

1. Assignment by Assignor. Assignor hereby assigns to Assignee all of Assignor’s right,
title, interest and obligations in, to and under the Sublease.

2. Assumption by Assignee. Assignee hereby expressly and unconditionally accepts the
foregoing assignment and assumes and agrees to perform fully and faithfully each and
every term, covenant, condition and obligation of Assignor under the Sublease and to
meet Assignor’s obligations under the Sublease.

3. Severability. Whenever possible, each provision of this Assignment shall be interpreted
in such manner as to be effective and valid under applicable law, but if any provision of
this Assignment is held to be prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this
Assignment.

4. Amendments. This Assignment may not be amended or modified except by an instrument
in writing signed by all of the parties hereto.

5. Counterparts; Facsimile and Electronic Signatures. This Assignment may be executed in
one or more counterparts, each of which shall be deemed an original but all of which

[City], [State] (Store #| )
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together will constitute one and the same instrument. This Assignment or any
counterpart may be executed and delivered by facsimile copies or delivered by electronic
communications by portable document format (.pdf), each of which shall be deemed an
original.

6. Governing Law. This Assignment shall be governed by and construed in accordance
with the laws of the state in which the Premises are located, except to the extent that the
laws of such state are superseded by the Bankruptcy Code.

7. Third Party Beneficiaries and Obligations. This Assignment shall inure to the benefit of
and be binding upon the Parties and their respective successors and permitted assigns.
Nothing in this Assignment, express or implied, is intended to or shall confer upon any
Person other than the Parties or their respective successors and permitted assigns, any
rights, remedies, or liabilities under or by reason of this Assignment.

8. Recordation. Subject to the following two sentences, this Assignment may be recorded
in the appropriate public records of the county in which the Premises is located. Assignor
makes no representation regarding the recordability of this Assignment, nor the Sublease
or related documents. Assignor shall bear no liability for the failure of the Sublease or
related documents to be recorded.

9. Entire Agreement. This Assignment, together with the Exhibits attached hereto,
supersedes all prior agreements, understandings, representations, and statements, oral or
written, between the Parties on the subject matter hereof, which such prior agreements,
understandings, representations, and statements, oral or written, shall be of no further
force or effect.

10. Further Assurances. Each of the Parties, without additional consideration, shall execute
and deliver all such further documents and do such other things as the other Party may
reasonably request to give full effect to this Assignment.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have executed this Assignment as of the date first
above written.

ASSIGNOR:
[e], a[e]
By:
Witness Signature Name:
Title:
Printed Witness Name
Witness Signature
Printed Witness Name
[ACKNOWLEDGMENT]

Assignor Signature Page to Assignment and Assumption of Sublease —
[City], [State] (Store #[®]) ([doc#])
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ASSIGNEE:
[e], a[e]
By:
Witness Signature Name:
Title:
Printed Witness Name
Witness Signature
Printed Witness Name
[ACKNOWLEDGMENT]

Assignee Signature Page to Assignment and Assumption of Sublease -
[City], [State] (Store #[®]) ([doc#])
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EXHIBIT A

Sublease
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EXHIBIT B

Premises
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Exhibit K

Copy of theNJ License

40
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This License Expires: 06/30/2017

State of New Jersey

Department of Law and Public Safety
Division of Alcoholic Beverage Control

2016 - 2017

WASHINGTON TOWNSHIP
MORRIS COUNTY

Pursuant to Title 33 of the New Jersey Statutes, A PLENARY RETAIL DISTRIBUTION LICENSE

Is Hereby Granted To THE GREAT ATLANTIC & PACIFIC TEA COMPANY INC
DEBTOR IN POSSESSION
57 ROUTE 46
HACKETTSTOWN, NJ 07840

License Number: 1438-44-002-003

This license confers all rights and privileges pertaining thereto, as set further in Title 33 of the New Jersey Statutes, and any
amendments thereof and supplements thereto, and is expressly subject to the terms, provisions, limitations, requirements and
conditions set forth therein and any rules and regulations promulgated heretofore and hereafter by the Director of the Division of
Alcoholic Beverage Control pursuant to Title 33 of the New Jersey Statutes. The license is further subject to the provisions of all
municipal ordinances and/or resolutions pertaining thereto which have been or shall have been duly enacted under law.

Effective Date: 07/01/2016

—r’;’; ¢ 3.{] j’;] *
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Fee Paid $200.00 i 5‘(- A "jN!’?;(U =
Attest: WASHINGTON TOWNSHIP




