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40 Peduot Way

Canion, MA 02021

Genllemen:

This letier shall set.forth the ferms of the engagement of RCS Real Estale Advisors., as Exclusive
Real Estate and Consultant (“Consuitant’) to Twaeler Opgo, LLC, Debtor and Deblor-In-Possession,
("Deblor”) with respect 16 the services deiailed below.

L Term:

A. The term of Consultant's retention shail be sffective subject fo the entry of an order from {he
Bankrdptoy Court, through the confirmation and consummation of & plan of reorganization,
unless kerminated. prior fo completion by Consultant or Debtor upon 30 days wiilten notice

I, Gonsulting Services:
During the term of this angagement, Consultarit shall provide the folfowing services to Deblor:

A. Consultant shail contact each designated landlord with respect to negotiation of agresd upon
goals and parameters for all of the Debtor's leaseholds, or designated as Properlies;

B, Consultant will work with landiords and the Bebtor to document aceurately all lease
modification proposals, and provide timely stafus reports that will refiect current progress.

C. Consultant will attend and participate In all Court hearings, Creditors'’ Committee meetings,
ang mestings with Deblor and Deblor's Counsel when requssied to do so by the Debtor.

D. Consultani wiif coordinate alf real estate matters with Debtor, Deblor’s Counsel and ail other
interested partles With:-respect to the redl estate plan, progress and on going modificalions lo
sald plan.

E. Consultent. shall perform desklop ipasehold valuations for ceftain of Deblor's assels if
requested to do so by the Debtor.

F. Consultants shall negotiate waivars, reductions or payout terms for pre-pelition cure
amounts, which will be-dus and owing io Landiords st the time of assumption of subject lease
or leases.
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G. Consultants shall conduct negotiations with respect lo mitigating e lessor's alfowed
rejection clalims.

H. Consiltant shall have the scle and exclusive authority to offer for disposition, on terms and
condltions established by the Debtor, all properties designated in wriing by Deblor atlached
hersto on Exhibit "A” for sale-or-other disposition on an "exclusive right to sell” basls. Upon
the Debtor's designation to Considtant of a properly for marketing and disposition, such
prapérty shall bereferred loasa “Disposition Property.”

1. The Debtor shall have, and retaln throughout the term of this agreement, the complete
discretion and authorily lo accept or reject any offer and withdraw any Disposition Properties
from Consullant’s markeling effort,

J.  Consullant's services with respect o the Disposition Properties shall include those generally
descrived below, as appropriate.

1, On request, Congultant wil review all perilnent documents and will gonsuit with
Debtor's counsel,

2 Consultarit will create a marketing program and budget which may inciude
newspaper, magazing or journal advertising, letter and/or fiyer scilcitation, placement
of signs, direct telemarketing, email, fax blasts and such other merkeling methods as
may be necessary,

3 Consullant will use all professional contacts, maling lists and other resources
avallatie to Consultant to market the Disposition Properties, All marketing efforts,
advertising, signs, fiyers and other frarketing strategies shall be subject to the
Deblor's prior approval as lo form and content and shall be submitied to the Debtor
for such approval prior to dissemination,

4, Consultant wilt prepare and disseminate all such marketing materials, all of which
shall have been approved by, and at the sole cost and expense, of the Debtor.
Consultant shall riot Inour any costs or expenses with respect to the preparation or
dissemination of marketing materiais except in accordance with the provisions and
limilations conlained in this agrsement,

5. Consiitant will commurnicate with parties who have: expressed an interest in a
Dispositioh Property and will endeavor 1o jocate additional. partles who may have an
interest in the purchase of & Disposition Property. Consultant shall provide to the
Debior from time-to-time an updated and current ist of ali parties which shail have
expressed interest In a Disposition Properly- which list shall include the name and

address of each such party as well as the date of initial conlact with each such parly,

8. Gonsuitanl will respond to and provide information necessary to negotiale with and
sollcit offers from prospective purchasers andfor seftiements from landiords and shall
make recommendations to the Debtor as to the advisabliity of accepting particutar
offers or settlemenis,

7. When requested, Consultant will mest periodically with Debtor, ils acoountants and
atlornays, in connection with the stalus of its offorts, and shall provide guldance to
the Deblor with réspect to methods to resolve issues and problems pertaining o the
disposition of Disposition Properties.

8. If and when appropriate, Coneullant wil coordinate and organize the public
bankruptcy hearing and/or auction and, where appropriate, will seek to obtain the

Tweelar Bankruptey Contracl 2
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attendance of all interested parlies through direot communications, supplementing
the required nollce process.

9. Consultart wit work with the attorneys responsible for the Implementation of lhe
proposed transaction, reviswing documents, negotlating and assisting In resolving
problems, which may arise.

10, If and when appropriate, Consultant will, i required, appear it Bankruptoy Court

during the term of this retention, {o testify or to consult with Debtor In cennection with
the marketing or disposition of a Disposition Property.

i Compensation:
During the term of engagement, Consuliant shali be compensated as follows:

A. Upor Consultant's closing of a transaction that disposes of any or @l of lhe Disposition
Properties, whether by essignment to a third party or surrender o their respective tandiords on
terms and conditions satisfactory to Debtor (a “Transaction”), Consultant shali recelve an amount
equal to () four percent (4%} of Gross Proceeds (defined betow} (the “Transaction Fes"} f no co-
broker is used or (if) five percent (5%} of Gross Proceeds {also the Transaction Fee) in the event
a.co-broker Js-used in which case Consultant wilt retain three percent (3%) of the gross proceeds

and ke cosbroker will recelve:iwo percent (2%) of the Gross Proceeds, “Gross Proceads” shall

mear the total amount of fonhey pald to the Debtor by the lease assignee, the landlord or the
purchaser of designation rights. The Deblor has the sole right to accept or reject any Transaction

involving @ Dispesition. Properly. The Transaction Fee shall-be paid to Consultant within ten (10)

days after the closing of @ Transaction; pi rovided, however, that the Debtor has received the

Gross Proceeds from such Transaction and an ilemized statement from Consultant,

B, Deblor shall pay Consultant a fee of $250 per each Disposition Property (a "Markefing Set-Up
Fee"). This-fee Is due and payable al the lime the leases are assigned io the Consuitant for
disposition services, For the purposes of ihis contract, Marketing Set-Up Fees are nol
considered earnings by the Consuliant and therefore are separate from any past, present or

future retainer fees paid (o the Consultant.

G, For the waiver or reduction of al cure amounts, Consultanis shall be paid four percent (4% of the
total amount of such reduction. For the waiver or reduction of a landiord section 502b8 clalm,
Consultants shall be paid four percent {4%) of the savings of the cash dividend payalle to
unsecured creditors which will be determined at the conclusion of the Chapter 11, This amount
shall be paid within ten (10) days of the Debtor’s emergence from Chapter 11.

D. inthe event of a salé of both the real estate and the Intelleciual property of the Debtor, the Debtor
heraby. agrees Consultant is entiled to compensation for the portion of those proceeds that are
altributable to the real estale, If deemed necessary by the Consullant, the Déblor hergby agrees
to work in good faith with all parties involved to make an acceptable determination of value
attributable fo the real estate portion of any such saie,

E. Unless otherwise provided heteln, alt compensation dus to the Consuliant shall be payable within
ten (10} days after receipt of Invoice from the Consuttant.

F. Forany desk-top valuation performed at the request of the Debtor, Consultant shall racelve seven
hundred fifty. dollars, ($750.00) per valuation, This amount shall be. paid within ten days of
preseniation,

Tyiasler Bankruptoy Contract 3
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G. Succgssors and Assigns; Consultants shalt be entitled to compensatlon for services rendered
whether from the: Debtor or any sticcessor of assignee including but not limited to, a Chapter 11
or Chapter 7 Trusies or “fiquidator”.

i, Burvival:

A. In lhe event the Debtor, or ts SUCCESSOrS Of ASsigns, enters fnto a transaction during the term of
this agreement, the result of which would entille Consultants to a fee pursuant to this agreement,
then regardiess of who may be the purchaser, asslgnee, or successful bidder, Consultants shali
be entitied to Its fee pursuant lo the leims of this agreement upon the earlier to coour of (i)
consummation of the transaction, and (i} Bankruptcy Court approval,

V. Expenses and Disbursements:

A Allreimbirsable out-of-pocket expenses shall include lodging, travel, express mail and postagé.
These expenses relaled to Consullant's reteniion and provided services shall be borne by the
Debtor. Debtor musl approve any item in excess ot ohe thousard dolars {$1,000) prior o

expenditure.  The Deblor agrees to pay such expenses within ten (10) days upon proper
presentation of invoices.

B. Consullant will not be-responsibie for any iransactional costs and/or legal expenses incurred by
the Debtor in connaction with its retention of Consultant and ils Involvement with the Properties.

C. Marketing expenses are lo be pre-approved in writing by the Debtor, and such pre-approved
marketing expenses wiil be paid by ihe Debior. Pre-approved pul-of-pocket expenses of
Consullant tincluding, but rottimited to, markeling costs) will be peld directly by the Debtor within
ter) (10} business days of Consultant's written reguest. In the event any marketing expenses are
reguired to be pre-paid, the Debtor will be presented with those requests and, if such expenses

are approved In writing by the Deblor, the Debtor will be responsible for those payments.

vi. Debtor's Responsibilities:

A. The Deblor shall deal with Consuliant fairly and in good faith so as to allow the Consultant to
perform their duties and eam the benefits of this agreement. Debtor shall forward all
communications from any landiord or other interasted parly 1o the Consuitant immediately.

B, As, when and to the extent thal same is In Debtor's possession or under its control, Debtor shall
make available to Consultant all information requested, cullined on "Exhibit B attached hersto
congerning tha Properties and Deblor's operations of such Properties as may be reasonable
required in conngction with the perfortiance of Consultant's obligations hereurider, Consuliant
shall Have the right td rely; without independent verification, on the accuracy and completensss of
all such. information supplied to Consultant in connection with Consultants engagement
hereunder and shall not be respohsible for the inacouracy. oF incompleteness of any information
provided o L.

Vil General Provisions:
A. This agreement shall be gonsirued faliy as to all parties, and there shall be no presumption

agalnst the party upon whose letterhead this agreement is drafted in the Interpratation of this
agreement,

Tweeler Bankruptcy Gentract 4
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“Exhibit A7

Designated Property Listing
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HExhihit BY

Stare Number, Name & Localion

Square foolage

Base rent per square fool

Ofthet cherges or reiated ocoupancy costs (eithier annually or per square Tool)
Term of lease

Renial increases scheduled

2 years of sales

2 years of slore conlribution before home pffice aliocatlon
Landlord Name, lelephone & contact person

Lease Abslracts

Use clause

Assignment clauses

Listing of all jocations that have guarantees

Vacancies

@a o 8 ® & € O O 9 € © @ 6 @
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B. By executing or otherwise accepling this Agreement, the Debtor geknowledges and represents
that it is represented by and has consulled with legal counsel with respect fo the terms and
eonditions contalned hereln.

C. Any and all issues, disputes, controversies, claims, or causes of action which relate or periain to,
or result or arlse from this agreemenl, the alléged breach thereof, or Consultant's gervices
hereunder, shall be seltled by the United States Bankruptcy Court having Jurisdiction thereof.
The laws of the State of New York shall govern this agreement.

D. The Debtor acknowiedges and represents that the decision to adopt any strategy or engage ina
business transaction. of any kind is the sole responsibility of the Deblor. The services lo be
provided by Consultant are in iis role as Consultant only. Consultant is not an allorney and does
Hat provide legal advice, Consultant sirongly suggests that the Debtor obtain legal counsel in
connection with ils dacislon to-adept any stralegy or to engage In a business {ransaction of any
kind.

E. The services o be provided by Consullant pursuent to this agreement are, in general,
transaciional in nature, and Consultant will not be billing Debtor by the hour or keeping a record
of its fims spant on behalf of the Debtor,

F. The Deblor hereby authorizes the Consultant fo publicize the Debtor Jocations along with the use
of Debtor's logo at varlous irade shows at which Consultant may have & booth, In frade
publications, Consultanl produced newsletters and press releases, Consullant's websile, elc, as
Consultant deems advisable.

G, This agresmen! may be. executed in original counterparts and an executed facsimils may be
deerned {he equivalent of an original.

if this meets our understanding, kindly sfgn where indicaled betow and refurn to me.

Very truly yours,
Retail Consulilng Services, Inc. d/b/a Accepted and Agreed fo:
RS Real Estate Advisors -
This /.7 day of AV _ 2008

Twesler Opeo, LLO

ivan L. Friedman Cralg. “ual"r'
President ChiefReslructuring Officer
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