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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,, et al., :
: (Jointly Administered)
Debtors :
______________________________________________________________ X

ORDER (I) AUTHORIZING THE SALE OF THE MOUNT KISCO STORE
ASSETS FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND
ENCUMBRANCES, (I11) AUTHORIZING THE ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND LEASES IN
CONNECTION THEREWITH AND (111) GRANTING RELATED RELIEF

Upon the motion, dated July 19, 2015 (Docket No. 26) (the “Sale Motion™)?, filed by the
above-captioned debtors and debtors in possession (the “Debtors”) seeking, among other things,
the 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 and the assumption and assignment of certain executory contracts

and unexpired leases of the Debtors in connection therewith (the “Sale Transaction”); and the

Court having taken into consideration this Court’s prior order, dated August 11, 2015 (Docket

No. 495) (the “Bidding Procedures Order), approving competitive bidding procedures for the

Acquired Assets (the “Bidding Procedures”); and The Stop & Shop Supermarket Company, LLC

(the “Buyer”) having submitted a bid for the Acquired Assets; and the Court having entered an

! Capitalized terms used herein but not otherwise defined have the meanings given to them in the Amended
Purchase Agreement (as defined below) or, if not defined in the Amended Purchase Agreement, the meanings given
to them in the Sale Motion.
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order, dated September 22, 2015 (Docket No. 1057) (the “Prior Sale Order”) (i) approving that

certain Asset Purchase Agreement dated July 19, 2015 as amended on September 20, 2015, by
and among Sellers and Buyer, and attached to the Prior Sale Order as Exhibit A (the “Purchase
Agreement”) and (ii) authorizing, among other things, the sale to Buyer of the Acquired Assets

other than those related to the Mount Kisco Store (the “Mount Kisco Assets™); and the Sellers

having conducted an auction on October 1, 2015 with respect to the Mount Kisco Assets at
which Buyer submitted the highest and best offer, as reflected in the amendment to the Purchase

Agreement dated October 9, 2015 (the “Second Amendment”); and upon each of the objections

and other pleadings filed in response to the Motion and the Debtors’ reply thereto; and the Court
having conducted a hearing on the Sale Motion with respect to the Mount Kisco Assets on
October 16, 2015 (the “Sale Hearing”), at which time all interested parties were offered an
opportunity to be heard; and the Court having reviewed and considered (i) the Sale Motion and
the exhibits thereto, (ii) the Purchase Agreement, as amended by the Second Amendment (the

“Amended Purchase Agreement”), a copy of which is attached hereto as Exhibit A, (iii) the

declaration of Stephen Goldstein in support of the Sale Motion (Docket No. 251) and the
supplements thereto, (iv) the declaration of Tim McDonagh (Docket No. 1425), (v) the
declaration of Christopher McGarry (Docket No. 1427), (vi) the declaration of Dana Kaufman
(Docket No. 1430), (vii) the declaration of Caroline Woodward in Support of the Sale (Docket
No. 1021), and (viii) 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

and the form of this order (the “Proposed Sale Order”) having been provided in accordance with

the Bidding Procedures 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
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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.

B. Jurisdiction and Venue. This Court has jurisdiction to decide the Sale Motion

and over the Sale Transaction, including the Mount Kisco Assets, pursuant to 28 U.S.C. §8
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 14009.

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, 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. Opportunity to Object. A fair and reasonable opportunity to object to and to be

heard with respect to the Sale Motion, the Sale Transaction and the relief requested in the Sale
Motion has been given, as required by the Bankruptcy Code and the Bankruptcy Rules, to all
Persons entitled to notice, including, but not limited to, the following: (i) all counterparties to the

Leases, (ii) all other known creditors of the Debtors, (iii) all parties who have requested notice in
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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 Sale Motion, the Amended
Purchase Agreement, and the Sale Transaction and in entering into the Amended Purchase
Agreement and related Bill of Sale, Deed, Assignment and Assumption Agreement and Lease

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

and performance under the Amended Purchase Agreement and Related Agreements (i) constitute
a sound and reasonable exercise of the Debtors’ business judgment, (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
Amended Purchase Agreement constitutes the highest and best offer received for the Mount
Kisco Assets; (ii) the Amended Purchase Agreement presents the best opportunity to maximize
the value of the Mount Kisco Assets on a going concern basis and avoid decline and devaluation
of the Mount Kisco Assets; (iii) unless the Sale Transaction and all of the other transactions
contemplated by the Amended Purchase Agreement are concluded expeditiously, as provided for
pursuant to the Amended 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

Mount Kisco Assets pursuant to the Amended Purchase Agreement.
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G. Compliance with Bidding Procedures. The Debtors and Buyer complied with

the Bidding Procedures and Bidding Procedures Order in all respects. Buyer was the Successful
Bidder for the Mount Kisco Assets at the Auction conducted in accordance with the Bidding
Procedures and Bidding Procedures Order.

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

Group LLC and Hilco Real Estate LLC, engaged in a robust and extensive marketing and sale
process over a period of over five months, both prior to the Petition Date and through the
postpetition sale process pursuant to the Bidding Procedures Order and the Bidding Procedures,
(i) the Debtors conducted a fair and open sale process, (iii) the sale process, the Bidding
Procedures and the Auction were non-collusive, duly noticed and provided a full, fair and
reasonable opportunity for any entity to make an offer to purchase the Mount Kisco Assets, and
(iv) the process conducted by the Debtors pursuant to the Bidding Procedures obtained the
highest and best value for the Mount Kisco 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 Buyer under the Amended

Purchase Agreement constitutes fair and reasonable consideration for the Mount Kisco Assets.

J. No Successor or Other Derivative Liability. Buyer is not, and will not be, a

mere continuation, and is not holding itself out as a mere continuation, of any of the Debtors or
their respective estates and there is no continuity between Buyer and the Debtors. The Sale
Transaction does not amount to a consolidation, merger or de facto merger of Buyer and any of
the Debtors.

K. Good Faith; No Collusion. The Amended Purchase Agreement and each of the

transactions contemplated therein were negotiated, proposed and entered into by the Debtors and
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Buyer in good faith, without collusion and from arm’s-length bargaining positions. Buyer is a

“good faith purchaser” within the meaning of section 363(m) of the Bankruptcy Code and, as

such, is entitled to all the protections afforded thereby. Neither the Debtors nor Buyer have
engaged in any conduct that would cause or permit the Amended Purchase Agreement to be
avoided or costs and damages to be imposed under section 363(n) of the Bankruptcy Code.
Buyer is not an “insider” of any of the Debtors, as that term is defined in section 101 of the
Bankruptcy Code, and no common identity of incorporators, directors, or controlling
stockholders existed between Buyer and the Debtors.

L. Notice. As evidenced by the certificates of service filed with the Court:

(i) proper, timely, adequate and sufficient notice of the Sale Motion, the bidding process
(including the deadline for submitting bids and the Auction), the Sale Hearing, the Sale
Transaction and the Proposed Sale Order was provided by the Debtors; (ii) such notice was good,
sufficient and appropriate under the particular circumstances and complied with the Bidding
Procedures Order; and (iii) no other or further notice of the Sale Motion, the Sale Transaction,
the Bidding Procedures, the Sale Hearing or the Proposed Sale Order is required. With respect to
Persons whose identities are not reasonably ascertained by the Debtors, publication of the Sale
Notice in The New York Times, national edition on August 14, 2015 was sufficient and
reasonably calculated under the circumstances to reach such Persons.

M. Cure Notice. As evidenced by the certificates of service filed with the Court, and
in accordance with the provisions of the Bidding Procedures Order, the Debtors have served
prior to the Sale Hearing the Cure Notice and the revised Cure Notice, dated August 21, 2015
(together, the “Cure Notice”), which provided notice of the Debtors’ intent to assume and assign

the Leases and of the related proposed Cure Costs upon each non-debtor counterparty to the
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Leases. The service of the Cure Notice was good, sufficient and appropriate under the
circumstances and no further notice need be given with respect to the Cure Costs for the
assumption and assignment of the Leases. All non-debtor parties to the Leases have had a
reasonable opportunity to object both to the Cure Costs listed on the applicable Cure Notice and
to the assumption and assignment of Leases to the Buyer.

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

Kisco 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 Mount Kisco 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, 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 Mount Kisco Assets, the operation of the
Debtors’ businesses before the date (the “Closing Date”) of the closing of the sale of the Mount
Kisco Assets (the “Closing”) under the Amended Purchase Agreement, or the transfer of the

Debtors’ interests in the Mount Kisco Assets to Buyer, and all Excluded Liabilities (collectively,
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standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code have been satisfied. 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 Mount Kisco Assets 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 Mount
Kisco 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 Mount Kisco Assets shall be forever barred, estopped and permanently enjoined
from pursuing or asserting such Claims against Buyer or any of its assets, property, Affiliates,
successors, assigns, or the Mount Kisco Assets.

0. Buyer would not have entered into the Amended Purchase Agreement and would
not consummate the transactions contemplated thereby, thus adversely affecting the Debtors and

their estates and their creditors, if the sale of the Mount Kisco Assets was not free and clear of all
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Claims, or if Buyer would, or in the future could, be liable for any such Claims, including, as
applicable, certain liabilities related to the Business that will not be assumed by Buyer, as
described in the Amended Purchase Agreement.

P. The total consideration to be provided under the Amended Purchase Agreement
reflects 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 Mount Kisco Assets free and clear of all
Claims (including, without limitation, any potential derivative, vicarious, transferee or successor
liability claims).

Q. Assumption and Assignment of Leases. The assumption and assignment of the

Leases related to the Mount Kisco Assets? are integral to the Amended Purchase Agreement, are
in the best interests of the Debtors and their estates, and represent the reasonable exercise of the
Debtors’ sound business judgment. Specifically, the assumption and assignment of the Leases
(1) is necessary to sell the Mount Kisco Assets to Buyer, (ii) allow the Debtors to sell their
business to Buyer as a going concern, (iii) limit the losses suffered by counterparties to the
Leases, and (iv) maximize the recoveries to other creditors of the Debtors by limiting the amount
of claims against the Debtors’ estates by avoiding the rejection of the Leases.

R. With respect to each of the Leases, the Debtors have met all requirements of
section 365(b) of the Bankruptcy Code. Further, Buyer has provided adequate assurance of
future performance under the Leases in satisfaction of sections 365(b) and 365(f) of the

Bankruptcy Code to the extent that any such assurance is required and not waived by the

2 For the avoidance of doubt, all references in this Sale Order to “Leases” shall refer only to those Leases related to
the Mount Kisco Assets, and not those related to the other Acquired Assets. The assumption and assignment of the
latter is governed by the Prior Sale Order.
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counterparties to such Leases. Accordingly, the Leases may be assumed by the Debtors and
assigned to Buyer as provided for in the Amended Purchase Agreement.

S. Validity of the Transfer. The transfer of the Mount Kisco Assets to Buyer as

provided for under the Amended Purchase Agreement will be a legal, valid and effective transfer
of the Mount Kisco Assets, and will vest Buyer with all right, title and interest of the Debtors in
and to the Mount Kisco Assets, free and clear of all Claims.

T. The Debtors (i) have full corporate or limited liability company (as applicable)
power and authority to execute the Amended 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 Amended Purchase Agreement, and (iii) upon entry of this Sale Order, other
than any consents identified in the Amended Purchase Agreement (including with respect to
antitrust matters), need no consent or approval from any other Person to consummate the Sale
Transaction.

U. The Mount Kisco 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 Mount Kisco Assets, and no other Person has
any ownership right, title, or interests therein.

V. The Amended Purchase Agreement is a valid and binding contract between the
Debtors and Buyer and shall be enforceable pursuant to its terms. The Amended Purchase
Agreement and the Sale Transaction itself, and the consummation thereof shall be specifically

enforceable against and binding upon (without posting any bond) the Debtors, any chapter 7 or

10
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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.

W. Waiver of Bankruptcy Rules 6004(h) and 6006(d). The sale of the Mount

Kisco Assets must be approved and consummated promptly in order to preserve the value of the
Mount Kisco Assets. Therefore, time is of the essence in consummating the Sale Transaction,
and the Debtors and Buyer intend to close the Sale Transaction as soon as reasonably practicable.
The Debtors have demonstrated compelling circumstances and a good, sufficient, and sound
business purpose and justification for the immediate approval and consummation of the Sale
Transaction as contemplated by the Amended 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.

X. Personally Identifiable Information. As contemplated in the Amended

Purchase Agreement, and subject to the terms of this Order, the sale to Buyer under the
Amended Purchase Agreement of personally identifiable information (as such term is defined in
section 101(41A) of the Bankruptcy Code) about individuals is either consistent with the privacy
policy of the Debtors in effect on the date of commencement of these chapter 11 cases or
consistent with the recommendations of the consumer privacy ombudsman appointed in these
chapter 11 cases.

Y. Legal and Factual Bases. The legal and factual bases set forth in the Motion and

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

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

Kisco Assets did not object 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

11
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under the successorship provisions of any collective bargaining agreement or similar agreement
in relation to such sale.

NOW THEREFORE, IT IS ORDERED THAT:

1. Motion is Granted. The Sale Motion and the relief requested therein is granted

and approved as set forth herein.

2. Objections Overruled. All objections (except for Cure Objections, if any, that

have been adjourned, and solely to the extent such objections relate to any asserted cure
obligations pursuant to section 365(b)(a)(A) and (B) of the Bankruptcy Code), if any, to the Sale
Motion or the relief requested therein with respect to the Mount Kisco Assets that have not been
withdrawn, 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.

3. Notice. Notice of the 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 Buyer under the Amended

Purchase Agreement is fair and reasonable.

5. Approval of the Amended Purchase Agreement. The Amended Purchase

Agreement, all transactions contemplated therein and all of the terms and conditions thereof are
hereby approved. The failure specifically to include any particular provision of the Amended
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 Amended Purchase Agreement be authorized

and approved in its entirety; provided that this Sale Order is intended to apply solely with respect

12
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to the Mount Kisco Assets and the Prior Sale Order with respect to all other Acquired Assets
shall remain in full force and effect.

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
Amended Purchase Agreement and to consummate the Sale Transaction, pursuant to and in
accordance with the terms and conditions of the Amended Purchase Agreement 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 Amended Purchase Agreement and to take all further actions as may
be (a) reasonably requested by Buyer for the purpose of assigning, transferring, granting,
conveying and conferring to Buyer, or reducing to possession, the Mount Kisco Assets or
(b) necessary or appropriate to the performance of the obligations contemplated by the Amended
Purchase Agreement, all without further order of the Court.

8. All Persons that are currently in possession of some or all of the Mount Kisco
Assets are hereby directed to surrender possession of such Mount Kisco Assets to Buyer at
Closing.

9. All Persons are prohibited and enjoined from taking any action to adversely affect
or interfere with the ability of the Debtors to transfer the Mount Kisco Assets to Buyer in

accordance with the Amended Purchase Agreement and this Order; provided that the foregoing

13
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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 any 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 Amended
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 Mount Kisco Assets
in accordance with the terms of the Amended Purchase Agreement. The Mount Kisco Assets
shall be transferred to Buyer, and upon Closing, such transfer shall: (a) be valid, legal, binding
and effective; (b) vest Buyer with all right, title and interest of the Debtors in the Mount Kisco
Assets; and (c) be free and clear of all Claims 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 Mount Kisco Assets, and subject to any claims and
defenses the Debtors may possess with respect thereto in each case immediately before Closing.
12. Except as otherwise provided in the Amended Purchase Agreement, all Persons
(and their respective successors and assigns) including, without limitation, all debt security
holders, equity security holders, governmental, tax and regulatory authorities, lenders,
employees, former employees, pension plans, multiemployer pension plans, labor unions, trade
creditors and any other creditors holding Claims against the Debtors or the Mount Kisco Assets,

are hereby forever barred, estopped and permanently enjoined from asserting or pursuing such

14



15-23007-rdd Doc 1632 Filed 10/29/15 Entered 10/29/15 16:28:56 Main Document
Pg 15 of 25

Claims against Buyer, its Affiliates, successors or assigns, its property or the Mount Kisco
Assets, including, without limitation, taking any of the following actions with respect to a Claim
(other than an Assumed Liability): (a) commencing or continuing in any manner any action or
other proceeding against 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 Buyer, its Affiliates, successors or assigns, assets, or properties; (c) creating,
perfecting, or enforcing any Claims against 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 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 Buyer or its Affiliates, successors or assigns any such Claim.

13. This Sale Order (a) shall be effective as a determination that, as of the Closing
Date, all Claims, have been unconditionally released, discharged and terminated as to Buyer and
the Mount Kisco 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 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, or who may be required to report or insure any title or state of title in

or to any lease; and each of the foregoing Persons is hereby directed to accept for filing any and

15
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all of the documents and instruments necessary and appropriate to consummate the transactions
contemplated by the Amended Purchase Agreement.

14, Following the Closing, no holder of any Claim shall interfere with Buyer’s title to
or use and enjoyment of the Mount Kisco 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 Amended Purchase Agreement, Buyer and its
successors and assigns shall have no liability for any Claim, whether known or unknown as of
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, including Claims arising under, without limitation: (a) any employment or
labor agreements, including without limitation, any Affected Labor Agreement 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, including, without limitation, the Employee Benefit Plans
and any participation or other agreements related to the Employee Benefit Plans, or the
termination 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 VII 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

16
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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 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) any bulk sales or similar laws; (xix) any federal, state or
local tax statutes, regulations or ordinances, including, without limitation, the Internal Revenue
Code of 1986, as amended; and (xx) 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
Mount Kisco Assets shall not have delivered to the Debtors prior to 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 Mount Kisco
Assets or otherwise, then with regard to the Mount Kisco Assets that are purchased by Buyer

pursuant to the Amended Purchase Agreement and this Sale Order (a) the Debtors are hereby
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authorized and directed to execute and file such statements, instruments, releases and other
documents on behalf of the Person with respect to the Mount Kisco Assets and (b) 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 Mount Kisco 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 or local
government agency, department or office.

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

Buyer shall not be deemed 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
(c) be a mere continuation or substantial continuation of any or all Debtors or the enterprise or
operations of any or all Debtors.

18.  Assumption and Assignment of Leases. The Debtors are hereby authorized in

accordance with sections 105(a) and 365 of the Bankruptcy Code to assume and assign the
Leases to Buyer free and clear of all Claims, and to execute and deliver to Buyer such documents
or other instruments as may be necessary to assign and transfer the Leases to Buyer as provided
in the Amended Purchase Agreement. Upon Closing, Buyer shall be fully and irrevocably vested
with all right, title and interest of the Debtors under the Leases and, pursuant to section 365(k) of
the Bankruptcy Code, the Debtors shall be relieved from any further liability with respect to the
Leases, other than their obligation to establish and maintain any Cure Cost Reserve (as such term
is defined in the Bidding Procedures Order) in accordance with the Bidding Procedures Order
and this Order. Buyer acknowledges and agrees that from and after the Closing it shall comply

with the terms of each of the assumed and assigned Leases in its entirety with respect to
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obligations accruing from and after the Closing, including any indemnification obligations
provided that they are based on events or omissions that occur on and after the Closing, unless
any such provision is not enforceable pursuant to the terms of this Sale Order.

19. Upon Closing, each of the non-Debtor counterparties (including landlords) to the
Leases are authorized and directed to execute and deliver such documents and take all other
actions as may be necessary to implement the Amended Purchase Agreement and to assign and
transfer the Leases to Buyer in accordance with the Amended Purchase Agreement and this Sale
Order.

20.  All Cure Costs shall be determined in accordance with the Bidding Procedures
Order and paid in cash in accordance with the terms of the Amended Purchase Agreement after
Closing. Payment of the Cure Costs shall be in full satisfaction and cure of any and all defaults
under the Leases, whether monetary or non-monetary, and Buyer shall have no liability or
obligation arising or accruing prior to the date of Closing, except as otherwise expressly
provided in the Amended Purchase Agreement. Each non-debtor party to a Lease 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. As set
forth on the record of the Sale Hearing, Cure Costs for the post-Sale Hearing defaults asserted
before the Closing shall either be reserved for future Court determination and payment as
provided in paragraph 22 hereof or paid promptly after such Closing.

21.  Subject to Sections 2.3 and 2.8 of the Amended Purchase Agreement, all valid
property related expenses payable to the landlords pursuant to the terms of the Leases with

respect to rent, common area maintenance fees, real estate taxes and utility charges that have
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accrued but are not yet due and payable as of the Closing Date shall be paid by the Buyer in the
normal course as they become due and the Purchase Price shall accordingly be adjusted in
accordance with the Amended Purchase Agreement.

22.  An Adjourned Cure Objection (as such term is defined in the Bidding Procedures
Order) may be resolved after the Closing Date; provided that the Debtors maintain the Cure Cost
Reserve. Upon resolution of such Adjourned Cure Objection and the payment of the applicable
Cure Cost, if any, the applicable Lease that was the subject of such Adjourned Cure Objection
shall be deemed assumed and assigned to Buyer as of the Closing Date without further order of
the Court, and Debtors’ shall have no obligation to maintain the Cure Cost Reserve with respect
to such Lease.

23. Ipso Facto Clauses Ineffective. The Leases shall be transferred to, and remain in

full force and effect for the benefit of, Buyer in accordance with their respective terms, including
all obligations of Buyer as the assignee of the Leases, notwithstanding any provision in any such
Leases (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 rent accelerations, escalations, assignment fees, increases or any other fees charged to
Buyer or the Debtors as a result of the assumption or assignment of the Leases.

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

under the relevant Lease. The failure of the Debtors or Buyer to enforce at any time one or more
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terms or conditions of any Lease shall not be a waiver of such terms or conditions, or of the
Debtors’ and Buyer’s rights to enforce every term and condition of the Lease.

25. The Leases shall, following the Closing under the Amended Purchase Agreement,
remain in full force and effect for the benefit of Buyer, notwithstanding any provision in any
such Lease (including those of the type described in sections 365(b)(2), 365(b)(3) and 365(f) of
the Bankruptcy Code) that expressly or effectively (i) restricts, prohibits, conditions or limits the
assignment by Sellers or the effectiveness of a Lease to Buyer or (ii) purports to terminate,
recapture, impose any penalty, condition renewal or extension or modify any term or condition

of the Leases upon the assignment of such Lease (each, an “Anti-Assignment Provision”), and

such Anti-Assignment Provision shall be null, void and of no force and effect in connection with
the assignment to Buyer pursuant to section 365(f) of the Bankruptcy Code. Anti-Assignment
Provisions include, but are not limited to, the following:

e any provision of a Lease, any guarantee of any such Lease, any agreement
ancillary thereto, including, without limitation any overlease agreement, master
lease agreement or sublease agreement (a “Lease Agreement”), that purports to
prohibit, condition, limit or otherwise restrict the assignment of such Lease by
Sellers;

e any provision of a Lease Agreement that permits a Person other than a Debtor at
any time to increase or reallocate payments under (including without limitation,
any rent), declare a default with respect to, terminate, modify or cancel such
Lease Agreement or right or obligation thereunder, by reason of (i) the release of
Debtors from liability; (ii) premises going dark after the date a store operating
under a Lease closes, until the date that is necessary to permit an assignee of such
Lease to remodel, restock, refixture, and/or change signage at such premises; (iii)
discontinuation of operations, interruption of business, tenant remodeling
restrictions or minimum sales requirements during the period set forth in clause
(ii) above; (iv) the Debtors ceasing to be a party to any Lease Agreement; or
(v) the financial condition of the Debtors or any guarantor of the Debtors (the
events in clauses (i)-(v), “Triggering Events”);

e any provision of a Lease Agreement that permits a non-Debtor at any time to
exercise a right of first refusal or rent recapture by reason of any Triggering
Event;
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e any provision of a Lease Agreement that permits a non-Debtor at any time to
require payment of any fee, profit sharing or other payment by reason of any
Triggering Event;

e any provision of a Lease Agreement that permits a non-Debtor at any time to
impose a penalty or rental adjustment or allocation by reason of any Triggering
Event;

e any provision of a Lease Agreement that permits a non-Debtor at any time to
cancel, modify or restrict any assignee from exercising any renewal options by
reason of any Triggering Event;

e any provision of a Lease Agreement that permits a non-Debtor at any time to seek
damages or other relief by reason of any Triggering Event; and

e any provision of a Lease Agreement that purports to prohibit, restrict or condition
(i) the removal of existing signage and the installation of standard signs (subject
to applicable municipal codes) displaying the trade name of an assignee following
an assignment; (ii) any and all alterations, additions, or improvements (including,
without limitation, the front fascia of the premises) deemed necessary by such
assignee (subject to applicable municipal codes) to renovate, construct, furnish,
equip and conform the premises to a prototypical store of such assignee; or (iii)
operation of the premises under such assignee’s trade name.

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

Kisco Assets did not object 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.

27.  Statutory Mootness. The transactions contemplated by the Amended Purchase

Agreement are undertaken by Buyer 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
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nor the transfer of the Mount Kisco Assets to Buyer, free and clear of Claims, unless such
authorization is duly stayed before the Closing Date pending such appeal.

28. No Avoidance of Amended Purchase Agreement. Neither the Debtors nor

Buyer has engaged in any conduct that would cause or permit the Amended Purchase Agreement
to be avoided or costs and damages to be imposed under section 363(n) of the Bankruptcy Code.

29.  Waiver of Bankruptcy Rules 6004(h) and 6006(d). Notwithstanding the

provisions of Bankruptcy Rules 6004(h) and 6006(d) 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. 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.

30. Personally Identifiable Information. After appointment of the consumer

privacy ombudsman in these chapter 11 cases, in accordance with section 332 of the Bankruptcy
Code, and after giving due consideration to the facts, circumstances and conditions of the
Amended Purchase Agreement, as well as the report of the consumer privacy ombudsman filed
with the Court which Buyer agrees to comply with, no showing was made that the sale of
personally identifiable information contemplated in the Amended Purchase Agreement, subject
to the terms of this Order, would violate applicable nonbankruptcy law.

31. Binding Effect of Sale Order. The terms and provisions of the Amended

Purchase Agreement and this Sale Order shall be binding in all respects upon, or shall inure to

the benefit of, the Debtors, their estates and their creditors, Buyer, and their respective Affiliates,
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successors and assigns, and any affected third parties, including all Persons asserting Claims,
notwithstanding any subsequent appointment of any trustee, examiner or receiver under any
chapter of the Bankruptcy Code or any other law, and all such provisions and terms shall
likewise be binding on such trustee, examiner or receiver and shall not be subject to rejection or
avoidance by the Debtors, their estates, their creditors or any trustee, examiner or receiver.

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

terms of this Sale Order and the terms of (a) the Amended Purchase Agreement, or (b) any other
order of this Court, the terms of this Sale Order shall control. Nothing contained in any chapter

11 plan hereinafter confirmed in these chapter 11 cases, or any order confirming such plan, shall
conflict with or derogate from the provisions of the Amended Purchase Agreement or the terms

of this Sale Order.

33. Modification of Amended Purchase Agreement. The Amended 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 supplement does not materially change the terms of the Amended
Purchase Agreement or any related agreements, documents or other instruments.

34, Bulk Sales; Taxes. No bulk sales law, or similar law of any state or other

jurisdiction shall apply in any way to the transactions contemplated by the Amended Purchase
Agreement, the Sale Motion or this Sale Order, and Buyer shall not be liable for any taxes,
penalties, interest, fines or other governmental charges imposed in connection with any such law,

including, but not limited to New Jersey Statutes Annotated § 54:50-38, et seq., together with all
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regulations, announcements, guidance and other administrative releases or requirements relating
thereto.

35. 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 Amended 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 Amended Purchase Agreement (and such other related
agreements, documents or other instruments) and to enforce the injunctions set forth herein.

Dated: October 29, 2015
White Plains, New York

/s/Robert D. Drain
UNITED STATES BANKRUPTCY JUDGE
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ASSET PURCHASE AGREEMENT

BY AND AMONG

THE GREAT ATLANTIC & PACIFIC TEA COMPANY, INC.,

APW SUPERMARKETS, INC.,

PATHMARK STORES, INC.,

A&P REAL PROPERTY, LLC,

AND

THE STOP & SHOP SUPERMARKET COMPANY, LLC

JULY 19, 2015
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement®ritered into as of July 19, 2015 by and
among The Great Atlantic & Pacific Tea Company,.Ire Maryland corporation (“A&P”"), APW
Supermarkets, Inc., a New York corporation, Pathkn&tores, Inc., a Delaware corporatid&P Real
Property, LLC, a Delaware limited liability compargach, a wholly-owned Subsidiary of A&P and,
together with A&P, “Sellers”), and The Stop & Sh8ppermarket Company, LLC, a Delaware limited
liability company (“Buyer”). Sellers and Buyer aeferred to collectively herein as the “Parties”.

WITNESSETH

WHEREAS, Sellers and certain of their affiliatesymnplate filing voluntary petitions for relief
under chapter 11 of title 11 of the United Statesl€C(the “Bankruptcy Code”) on or about July 19120
in the United States Bankruptcy Court for the SeutlDistrict of New York (the_“Bankruptcy Court”);

WHEREAS, Sellers operate the 25 supermarkets dbtaions set forth in Schedule 3.5 of the
Disclosure Schedule (as defined below) under tieesd’A&P”, “Pathmark”, and “Waldbaums” (each a
“Store” and, collectively, the “Stores”); and

WHEREAS, Sellers desire to sell, transfer and assigBuyer, and Buyer desires to purchase,
acquire and assume from Sellers, all of the Acglukssets (as defined below) and Assumed Liabilities
(as defined below), all as more specifically predderein.

NOW, THEREFORE, in consideration of the mutual pisea herein made, and in consideration
of the representations, warranties and covenamésrheontained, the Parties hereby agree as follows

ARTICLE |
DEFINITIONS

Section 1.1  Definitions. For purposes of this Agreement:
“A&P" has the meaning set forth in the preamble.

“Acquired Assets” means all of Sellers’ right, ditland interest in and to all of the following
assets of Sellers used or held for use exclusielthe operation of the Stores and (to the extent
applicable) located at the Stores on the applicebbsing Date, and to be acquired, in the aggregsdte
the Closings:

(a) the General Inventory (other than Excluded Inveyjtor
(b) the Pharmacy Inventory (other than Excluded Invenio

(© to the extent transferable under applicable Law,Rharmacy Records; provided,
however, if Buyer determines to purchase docunmutigect to applicable Law regarding privacy
related to the Business, the costs of a privacyunisiman relating solely to such documents
purchased by Buyer, to the extent that the Bankyu@burt requires a privacy ombudsman to be
appointed, shall be borne equally between Buyethemne hand, and Sellers, on the other hand;

(d) the Furnishings and Equipment owned by Sellers efotthan Excluded
Furnishings and Equipment);

Americas 90690297
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(e) the Leases, together with (to the extent of thdeBglinterest therein) the
buildings, fixtures and improvements located oratbached to such real property, and all rights
arising therefrom, and all tenements, hereditamemgurtenances and other real property rights
appertaining thereto, subject to the rights ofapplicable landlord (including rights to ownership
or use of such property) under such Leases;

() the Affected Labor Agreements, solely to the exessgumed (collectively with
the Leases, the “Transferred Contracts”);

(9) without duplication of any Prorated Charges, allSdllers’ security deposits
listed on_Schedule 1.1(a), prepaid rent, and pdegspenses previously paid by Sellers to fulfill
Sellers’ obligations under the Leases and, to #ten¢ transferable, other deposits relating to the
Stores under any of the Transferred Contractsectiely, the “Prepaid Expenses”);

(h) to the extent assignable or transferable, all wiga related to any of the
foregoing;

® all rights, privileges, refunds, credits, claimeunterclaims, defenses, demands,
causes of action, choses in action, indemnificatights, rights of recovery or setoff of any kind
relating to the Acquired Assets or the Assumed ilitas;

()] subject to _Section 5.11, all insurance claims pagdiand any proceeds
therefrom, in respect of any of the Acquired Assmtshe Assumed Liabilities (the "Assigned
Insurance Claims”);

(k) all Permits of Sellers relating exclusively to tBeéores that are assignable or
transferable to Buyer pursuant to the BankruptcgeCand other applicable Law (the “Assigned
Permits”) (for the avoidance of doubt, solely te thxtent the applicable Governmental Authority
consents to or otherwise approves the assignmerdarsfer of the applicable Permit (but only to
the extent that such consent or approval is redquiyethe terms of such Permit));

()] all rights to the telephone and facsimile lines andbers of the Stores (to the
extent assignable or transferable to Buyer);

(m) copies of personnel files of the Covered Employed® accept offers of
employment (excluding medical records and subjeanployee consent to the extent required
by applicable Law);

(n) subject to applicable customer protections, alltamer data and information
derived from branded loyalty promotion or co-brashdwedit card programs (to the extent in
existence) and other similar information relatecctstomer purchases at the Stores; provided,
however, if Buyer determines to purchase data andrds subject to applicable Law regarding
privacy related to Sellers’ business, the costs pfivacy ombudsman relating solely to such data
and records purchased by Buyer, to the extent ttietBankruptcy Court requires a privacy
ombudsman to be appointed, shall be borne equetlyden Buyer, on the one hand, and Sellers,
on the other hand,

(o) all state lottery equipment which can be assigrretlamsferred with the consent
of the state lottery (but subject to the receiptwth consent); and

(p) Improvements located at a Store;

provided, _however, notwithstanding anything to ttantrary set forth in this definition, the
Acquired Assets shall not include any Excluded #ssse
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“Additional Privacy Considerations” means any pdyaor security requirements (other than
HIPAA Commitments) imposed by federal or state Lamvhealthcare data, including state healthcare
data breach notification Laws and related statswoer protection Laws.

“Affected Assets” has the meaning set forth in Becb.11(a).

“Affected Labor Agreements” means the collectivedaining agreements covering any of the
Covered Employees, each of which is listed on Saleed.1(b), other than any Affected Labor
Agreement that is deemed an Excluded Asset purso&ection 6.3.

“Affected Unions” means the unions identified orh&dule 1.1(c).

“Affiliate” means, with respect to any specified r&en, 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 “control” metlrespower, directly or indirectly, to direct or cauthe
direction of the management and policies of anofenson, whether through the ownership of voting
securities, by contract, or otherwise.

“Agreement” has the meaning set forth in the prdamb

“Allocation Objection Notice” has the meaning setth in Section 2.7.

“Allocation Principles” has the meaning set fomthSection 2.7.

“Antitrust Law” means the Sherman Act, the ClaytAnot, the HSR Act, the Federal Trade
Commission Act, and all other laws and orders #uat designed or intended to prohibit, restrict or
regulate actions having the purpose or effect ohaopolization or restraint of trade or lessening of
competition through merger or acquisition, whethehe United States or elsewhere.

“Assigned Insurance Claims” has the meaning sét farthe definition of Acquired Assets.

“Assigned Permits” has the meaning set forth indé#nition of the Acquired Assets.

“Assignment and Assumption Agreement” has the mmepseét forth in Section 2.5(c).

“Assumed Liabilities” means the following Liabikits of each of the Sellers, which shall be
assumed by Buyer, in the aggregate, at the Clasings

(@ all Liabilities under the Leases arising from arfterathe applicable Closing
Date, excluding all applicable Cure Costs;

(b) all amounts allocated to Buyer under Section 2@ %ection 6.5;

(© all Liabilities relating to or arising out of thevaership or operation of the Stores
or any Acquired Asset from and after the applicalilesing Date; and

(d) () to the extent Buyer agrees to assume an Affedtabor Agreement, all
Liabilities under such Affected Labor Agreemenbtassumed by Buyer in accordance with the
provisions of Section 6.3 (for the avoidance oflatpincluding any related Cure Costs) or (ii) to
the extent that any Affected Union enters into adMed Labor Agreement with Buyer, all
Liabilities arising under such Modified Labor Agreent, in each case, arising from and after the
applicable Closing Date.

“Auction” has the meaning set forth in Section 8)4(
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“Back-up Termination Date” means the first to ocofi(a) sixty (60) days after the entry of the
sale order approving a Competing Bid, (b) consunonatf the transaction with the winning bidder at
the Auction, (c) Buyer’s receipt of notice from 8e$ of the release by Sellers of Buyer's obligadio
under_Section 5.4(d), and (d) November 30, 2015.

“Bankruptcy Cases” means the contemplated Chapttecakes of Sellers and certain of their
Affiliates.

“Bankruptcy Code” has the meaning set forth inrdwtals.

“Bankruptcy Court” has the meaning set forth in teeitals.

“Bidding Procedures Order” means an order of thekBaptcy Court, in substantially the form as
set forth in_Exhibit A with such changes as aresoeably acceptable to Buyer and Sellers that, among
other things, (a) approves and authorizes the palymithe Termination Payment on the terms and
conditions set forth in Section 5.4, (b) establssheocedures for the Auction process, and (c) bshes
a date for a hearing on the Sale Order.

“Bill of Sale” has the meaning set forth in Sectidb(c).

“Bonding Requirements” means standby letters oflicrguarantees, indemnity bonds and other
financial commitment credit support instrumentsigs by third parties on behalf of Sellers or anyheir
respective Subsidiaries or Affiliates regarding ahyhe Acquired Assets.

“Break-Up Fee” has the meaning set forth in Sechigifa).

“Business” means the operation of the Stores bigSel

“Business Day” means any day, other than a Satyrflagpday and any day which is a legal
holiday under the laws of the State of New Yorksoa day on which banking institutions locatedha t
State of New York are authorized or required by laawther governmental action to close.

“Buyer” has the meaning set forth in the preamble.

“Buyer Labor Agreement” has the meaning set fant®ection 6.3.

“Buyer Proration Amount” has the meaning set fantisection 2.8(a).

“Cash Equivalents” means cash, checks, money qrfiends in time and demand deposits or
similar accounts, marketable securities, short-temmestments, and other cash equivalents and liquid
investments.

“Cash Purchase Price” has the meaning set forfeation 2.3(a).

“Closing” has the meaning set forth_in Section 2.4.

“Closing Cash Payment” shall mean, with respecrtp Closing, an amount in cash equal to the
sum of (a) the aggregate amount of the Per-StorehBse Price for the Stores being acquired at the
applicable Closing as set forth on Exhibit F herptos (b) the aggregate Inventory Purchase Price for the
Stores being acquired at the applicable Closphgs (c) the aggregate Prepaid Expenses Amount in
respect of the Stores being acquired at the apgdic&losing,plus (d) the aggregate Seller Proration
Amount in respect of the Stores being acquiredhatapplicable Closing, if anyinus (e) the aggregate
Buyer Proration Amount in respect of the Storesigpe@icquired at the applicable Closing, andus (f)
the aggregate Percentage Rent Reduction Amouespect of the Stores being acquired at the appdicab
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Closing, if any (such sum, as may be adjusted putsio Section 2.3(c), Section 5.7, Section 5id/&
Section 6.5 at each Closing).

“Closing Date” has the meaning set forth in Secfat(b).
“Closing Statement” has the meaning set forth ictiSe 2.5(a).

“COBRA" has the meaning set forth in Section 6.4(f)
“Competing Bid” has the meaning set forth in Settod(b).

“Confidentiality Agreement” means the confidentialagreement, dated as of June 8, 2015, by
and between A&P and Buyer.

“Consent” means any consent, approval, authorizati@iver, or notification of a Person.

“Contract” means any agreement, contract, arranggraemmitment, promise, obligation, right,
instrument, document or other similar understandimpich in each case is in writing and any
amendments thereto.

“Contracting Parties” has the meaning set fortBégtion 9.14.

“Covered Employee” means an employee of A&P or @nys Subsidiaries at the Closing whose
duties relate primarily to the operation of anytld Stores, including such employees who are ort-sho
term disability or any other approved leave of albseas of the Closing.

“Cure Costs” means any and all amounts, costs pereses that must be paid or actions or
obligations that must be performed or satisfiedspant to section 365(b)(1) of the Bankruptcy Canle t
effectuate, pursuant to the Bankruptcy Code, tlseraption by the applicable Seller and assignment to
Buyer of the Transferred Contracts, as determinethé Bankruptcy Court or agreed to by Sellers and
the non-Seller counterparty to the applicable Tiemsd Contract.

“Decree” means any judgment, decree, ruling, injion¢ assessment, attachment, undertaking,
award, charge, writ, executive order, administeatowder, or any other order of any Governmental
Authority.

“Disclosure Schedule” has the meaning set forthriicle 111.

“Employee Benefit Plan” has the meaning set fantBéction 3.11(a).

“Environmental Law” means any applicable foreigaddral, state or local statute, regulation,
ordinance, or rule of common law currently in effeelating to pollution, the protection of the
environment or natural resources.

“ERISA” means the Employee Retirement Income Ségédt of 1974, as amended.
“Escrow Agent” means Wells Fargo Bank, National dation, a national banking association.

“Escrow Agreement” means that certain Escrow Agesindated as of the date hereof, by and
among Sellers, Buyer, and the Escrow Agent, a odpyhich is attached hereto as Exhibit B.

“Escrow Amount” has the meaning set forth in Set2a3(b).
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“Excluded Assets” means all assets of Sellers &aoh applicable Closing that are not expressly
included in the Acquired Assets, including:

(@) any asset of Sellers that is (i) not located in $heres and not used or held for
use exclusively in the operation of the Storesipmseparable from any other business of Sellers
or any of their Affiliates (other than the operatiof the Stores), in each case, including (A)
organizational documents, qualifications to condumisiness as a foreign corporation,
arrangements with registered agents relating t@idar qualifications, taxpayer and other
identification numbers, seals, minute books, sttvaksfer books, stock certificates, and other
documents relating to Sellers’ organization, maiatee, existence, and operation; (B) books and
records related to (1) Taxes paid or payable blefebdr (2) any claims, obligations or liabilities
not included in Assumed Liabilities; (C) any Takured, deposit, prepayment, credit, attribute, or
other Tax asset of or with respect to either ofSdlers, other than a Tax refund or credit that is
attributable to any Tax for which Buyer is respbiesiunder_Section 2.8 or Section 6.5; and (D)
any assets not customarily based or located &ttres;

(b) capital stock of any of A&P’s Subsidiaries;
(© all Cash Equivalents and accounts receivable;
(d) all Permits other than the Assigned Permits;

(e) all insurance policies and binders and all claimfunds and credits from
insurance policies or binders due or to becomevdtrerespect to such policies or binders, other
than the Assigned Insurance Claims;

() all of Sellers’ rights under this Agreement or &wglated Agreement;

(9) all of Sellers’ rights under any Contracts primariélated to any Excluded Asset
and under all other Contracts other than the Tesresi Contracts;

(h) any and all automobiles, trucks, tractors, andetrs

)] any other rebate or refund arising from the operatf the Stores prior to the
applicable Closing;

0) all Intellectual Property owned, used, or helduse by Sellers, including, for the
avoidance of doubt, the names “A&P Liquors,” “A&PWaldbaums,” “Superfresh,” “Food
Emporium,” “Food Basics,” “Best Cellars,” “PathmdrkFoodmart” and all other marks set forth
on Schedule 1.1(d) of the Disclosure Scheduleamye or trademark, service mark, trade name,
logo, trade dress, Internet domain name or othdicien of origin that includes, relates to or
derives from any such name, or any related ablemi® acronyms or other formatives based on
any such name, whether alone or in combination aiith other words, phrases, or designs, and
all registrations, applications and renewals thieralb rights and goodwill associated therewith
and any name or trademark, service mark, trade hboge, Internet domain name, or other
indicia of origin that is confusingly similar theoeor derived therefrom (collectively, the “Seller
Marks™);

(K) all leased equipment located at or used in theeStas listed on Schedule 1.1(e)
and all POS/order entry equipment and other commytstems (including, but not limited to,
front-end scanners, scales, keyboards, displaysstm@ controllers; DSD receiving system;
global equipment/check cashing system; Veriphon&RBnk/credit processing; store time and
attendance system (PC and clock); and store ogleandhelds (Telxons), if any), and otler
store processors, direct access storage deviadglegtronic funds transfer devices;
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)] the Furnishings and Equipment described_on Schetidlf) (the “Excluded
Furnishings and Equipment”);

(m) all Contracts other than the Transferred Contracts;
(n) all Excluded Inventory;

(0) all other assets bearing any of the Seller Marltserothan Furnishings and
Equipment; and

(p) those items, if any, set forth on Schedule 1.1(g).

“Excluded Furnishings and Equipment” has the magsiet forth in the definition of Excluded
Assets.

“Excluded Inventory” has the meaning set forth ect$n 2.6(a).

“Excluded Liabilities” means all Liabilities of Sets that are not Assumed Liabilities, including,
without limitation, the following:

(a) any Liability not relating to or arising out of ti®tores or the Acquired Assets,
including any Liability relating to or arising oaf the Excluded Assets;

(b) any Liability for Taxes (that are not Assumed Llaigis) (i) attributable to the
Acquired Assets or the operation of the Stores wétbpect to any taxable period or portion
thereof that ends on or prior to the applicablestig Date, (ii) imposed on Sellers, or (iii)
allocated to Sellers pursuant to Section 2.8 amti@e6.5;

(© except as provided in Section 6.4, all Liabilitre¢ating to employees of Sellers
or any of their respective Subsidiaries (includimghout limitation, the Covered Employees) in
connection with withheld payroll Taxes, payroll, faman’'s compensation benefits, and
employee withholding, or otherwise relating to swhployees for periods on or prior to the
applicable Closing Date;

(d) all accounts payable;

(e) all Liabilities of Sellers under this Agreementaony Related Agreement and the
transactions contemplated hereby or thereby;

() all Liabilities allocable to the period prior toetlapplicable Closing Date under or
with respect to the Transferred Contracts;

(9) all Cure Costs (other than those with respect joAdfected Labor Agreements,
to the extent assumed by Sellers at the directi@uger);

(h) for the avoidance of doubt, all Liabilities relaimo the ownership or operation
of the Stores or any Acquired Asset prior to thpliapble Closing Date, except as provided in
Section 2.8 and Section 6.5; and

® except as provided in_Section 6.4, all Liabilitie Sellers or any of their
respective Subsidiaries or any ERISA Affiliate wittspect to any Employee Benefit Plan or any
other compensation or benefit plan, program, polégreement or arrangement of any Seller or
any Subsidiary thereof.
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“Excluded Store” has the meaning set forth in Sech.3(c).

“Furnishings and Equipment” means all trade fixturahopping carts, aisle markers, store
models, shelving, display racks and refrigeratignigment owned by Sellers and located at the Stores
but excluding any such items bearing any Seller iM&rsuch Seller Mark cannot be concealed or
removed by Buyer in accordance with Section 6.9.

“GAAP” means United States generally accepted aumog principles consistently applied.

“General Inventory” means all usable and saleabl®df beverages (including, to the extent
transferable to Buyer under applicable Law, alchhahd other merchandise and products (including
general merchandise but excluding greeting camstéd at and offered for sale to customers at the
Stores on the applicable Closing Date, but nouidiclg Excluded Inventory.

“Governmental Authority” means any federal, stalecal, or foreign government or
governmental or regulatory authority, agency, bpéuateau, commission, court, department, or other
governmental entity.

“Healthcare Governmental Authority” means the Uti&ates Department of Health and Human
Services, the Centers for Medicare and Medicaidi&es, the U.S. Drug Enforcement Administration,
and any applicable state board of pharmacy.

“Healthcare Laws” means any applicable Law of amalthcare Governmental Authority with
respect to regulatory matters relating to the sald dispensing of pharmaceuticals and controlled
substances, and the provision, administration,anmilyment for pharmacy products or services.

“HIPAA” means the Health Insurance Portability akectountability Act of 1996, as amended by
the Health Information Technology for Economic &lahical Health Act.

“HIPAA Commitments” means any applicable data privaor security requirements under
HIPAA.

“HIPPA Privacy Standards” has the meaning set fortBection 6.10(a).

“Hired Covered Employee” means a Covered Employbe i8 hired by, and commences work
with, Buyer at a Store acquired by Buyer under Agseement.

“HSR Act” means the Hart-Scott-Rodino Antitrust Immpgements Act of 1976.

“Improvements” means Seller's interest in all ofe thouildings, building fixtures and
improvements located on, attached to or withinSt@es which are not Excluded Assets.

“Initial Closing” has the meaning set forth in Sent2.4(a).
“Initial Closing Date” has the meaning set forthSaction 2.4(a).

“Intellectual Property” means (a) all issued pageahd patent applications, together with all
reissuances, continuations, continuations-in-ghivisionals, extensions and reexaminations ther@nf;
all trademarks, service marks, trade dress, lagade names, and Internet domain names, togettier wi
all goodwill associated therewith, and all appii@as, registrations, and renewals in connection
therewith; (c) all copyrights, together with albistrations and applications for registration tf@rend
renewals in connection therewith; (d) all traderse; know-how, technology, improvements, and
inventions; and (e) all computer software (inclgddata and databases).

“Inventory” means all General Inventory and Phanmiawentory.
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“Inventory Date” has the meaning set forth in Sut.6(a).
“Inventory Purchase Price” has the meaning sehfiorSection 2.6(a).

“Inventory Report” has the meaning set forth intiec2.6(a).

“Inventory Taker” has the meaning set forth in 8tP.6(a).
“IRC” means the Internal Revenue Code of 1986 nasraled.

“IRS” means the Internal Revenue Service.

“Knowledge” of Sellers (and other words of similarport) means the actual knowledge of any
Person holding a position of senior vice presiagrgenior thereto at Sellers.

“Law” means any constitution applicable to, and atgtute, treaty, code, rule, regulation,
ordinance, or requirement of any kind of, any Gawegntal Authority.

“Lease Assignment and Assumption Agreement” hasrtbaning set forth in Section 2.5(c).

“Leases” means all master leases, leases, subldasasses, concessions, options, contracts,
easements, reciprocal easements, termination agnégnsubordination agreements, nondisturbance and
attornment agreements, lease guarantees, estmgfigtates and other agreements (written or peadyl
any amendments, assignments, extensions, renewadsipplements to the foregoing, and recorded
memoranda of any of the foregoing, pursuant to kviaicy Seller holds or has granted any leasehold or
subleasehold estates and other rights to use ampgcany Store or any premises used exclusively in
connection with a Store or a store or other presnieeated in a shopping center in which a Store is
located.

“Liability” means any indebtedness, liability or lagation of whatever kind or nature (whether
known or unknown, whether asserted or unassertedther absolute or contingent, whether accrued or
unaccrued, whether liquidated or unliquidated, Wweetmatured or unmatured, whether determined or
determinable, and whether due or to become duejdksss of when arising.

“Lien” means (a) any mortgage, pledge, lien, chatggothecation, claim, security interest,
option, right of first refusal, easement, secuatyyeement or other encumbrance or restriction erugie
or transfer of any property, including any condibsale or other title retention Contract or éeasthe
nature thereof; and (b) any subordination arrangemefavor of another Person; provided, howeMes t
“Lien” shall not be deemed to include any licenséntellectual Property.

“Litigation” means any action, cause of actiontsdiaim, investigation, audit, demand, hearing
or proceeding, whether civil, criminal, adminisivat or arbitral, whether at law or in equity andether
before any Governmental Authority.

“Master Leases” means the master leases for theepres set forth on Section 1.1(h) of the
Disclosure Schedules under the heading “Masterdssas

“Material Adverse Effect” means any effect, changendition, circumstance, development or
event that, individually or in the aggregate with ather effects, changes, conditions, circumstance
developments or events has had, or would reasomebBxpected to have, a material adverse effect on
the business, assets, operation, condition (fisduwociotherwise) or results of operation of theiBess or
the Acquired Assets (excluding the Excluded Asaatsthe Excluded Liabilities), taken as a wholbgot
than any effect, change, condition, circumstane¥elbpment or event arising from or related to: (a)
general business or economic conditions in anyh@fgeographical areas in which the Stores opgjate;
any condition or occurrence affecting retail grgcgenerally; (c) national or international politicar
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social conditions, including the engagement by eayntry in hostilities, whether commenced before or
after the date hereof and whether or not pursuatitet declaration of a national emergency or wathe
occurrence of any military or terrorist attack; {ohancial, banking, or securities markets (inchglany
disruption thereof or any decline in the price etwwities generally or any market or index); (& th
occurrence of any act of God or natural disasteduding any fire, flood, hurricane, tornado, ohext
weather event; (f) changes in Law or accountingesul(g) the taking of any action expressly
contemplated by this Agreement or any Related Agesd or taken with the prior written consent of
Buyer; (h) any filing or motion made under sectidid.3 or 1114 of the Bankruptcy Code with respect t
any unions, employees, retirees, retiree benefitobective bargaining agreements; (i) the salamy
other assets or stores (other than the Acquire@tdsso any third parties by any Seller or anytsf i
Affiliates; (j) any effects or changes arising framrelated to the breach of the Agreement by Buger
(k) the filing of the Bankruptcy Cases or (l) aryike or labor dispute; provided, however, thathe
case of the foregoing clauses (a) through (f), seffects, changes, conditions, circumstances,
developments or events shall be taken into accioudetermining whether any material adverse effect
has occurred to the extent that any such effeti@nges, conditions, circumstances, developments or
events have, or would reasonably be expected te,havdisproportionate effect on the Business
(excluding the Excluded Assets and the Excludedbiliiees) or the Acquired Assets relative to other
participants operating in the retail grocery indyst

“Modified Labor Agreement” means a new collectivardmining agreement with an Affected
Union that is entered into by Buyer and an Affedtidon.

“Non-Party Affiliates” has the meaning set forthSection 9.14.

“Ordinary Course of Business” means the ordinarg asual course of normal day to day
operations of the Business through the date hemudistent with past practice.

“Outside Date” has the meaning set forth in Sec8drib)(ii).

“Parties” has the meaning set forth in the preamble

“Percentage Rent Reduction Amount” has the measegmdorth in Section 2.8(f).

“Permit” means any franchise, approval, authortmati permit, license, order, registration,
certificate, variance or similar right obtainedrfr@any Governmental Authority.

“Permitted Lien” means (a) Liens for Taxes not getinquent or which are being contested in
good faith by appropriate proceedings; (b) mechsniworkmen’s, repairmen’s, warehousemen’s,
carrier's or other similar Liens, including all sttory liens, arising or incurred in the OrdinarguEse of
Business, that in each case have been bonded owtneswise secured in a manner acceptable to Buyer
in Buyer’'s reasonable discretion; (c) with resgedeased or licensed real or personal properégy/t¢hms
and conditions of the Lease applicable theretow(th respect to real property, zoning, buildingles
and other land use laws regulating the use or @saypof such real property or the activities conddc
thereon which are imposed by any Governmental Aiithbaving jurisdiction over such real property;
(e) easements, covenants, conditions, restricaonsother similar matters affecting title to resbgerty
and other encroachments and title and survey defeith respect to any Store that do not or woultl no
reasonably be expected to adversely affect theecumwccupancy or use of such real property in any
material respect; (f) matters that would be disatibsn an accurate survey of the real propertydbatot
or would not reasonably be expected to adversdbctathe current occupancy or use of such real
property in any material respect; (g) any liensvaidn any title commitment, report or policy, or
otherwise of record that do not or would not reakiy be expected to adversely affect the current
occupancy or use of the real property in any malteespect; (h) any other Liens that Buyer has esgly
stated are acceptable to Buyer in a writing dedideto Sellers; and (i) any Liens on the fee prgpert
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underlying any Lease not created by such tenantrusdch Lease, and that do not or would not
reasonably be expected to adversely affect theecumwccupancy or use of such real property in any
material respect.

“Person” means an individual, a partnership, a @ajon, a limited liability company, an
association, a joint stock company, a trust, atjeénture, an unincorporated organization, or atmgio
entity, including any Governmental Authority or agrpup of any of the foregoing.

“Per-Store Purchase Price” shall mean the amourfogé opposite the name and store number
for each Store on Exhibit F.

“Pharmacy Inventory” shall mean all pharmaceutinaéntories owned by Sellers and located at
the Stores as of the applicable Inventory Datduding (a) all legend drugs and controlled substanc
required by Law to be dispensed under the supervisf a registered or licensed pharmacist andl(b) a
over-the-counter pharmaceutical inventories, batughing any proprietary branded products.

“Pharmacy Licenses” has the meaning set forth oii&@e5.7(b).

“Pharmacy Records” shall mean all files, presaviptirecords, customer records, lists and
profiles, documents, instruments, papers, bookstdre computer files and records and all otheronas
of Sellers and in any media solely to the extetesively related to the Stores; in each casetingldao
the patients, doctors, pharmaceuticals, contraidastances and prescriptions dispensed by or fili¢loe
Stores.

“Pre-Closing Loss” has the meaning set forth intad.11(a).

“Prepaid Expenses” has the meaning set forth iméfimition of Acquired Assets.

“Prepaid Expenses Amount” has the meaning set for8ection 2.3(a).

“Proposal” has the meaning set forth in Section 6.3
“Prorated Charges” has the meaning set forth iti&e2.8(a).
“Proration Period” has the meaning set forth int®ec5.5(b).
“Purchase Price” has the meaning set forth in 8e@i3(a).

“Purchase Price Allocation” has the meaning sehfor Section 2.7.

“Purchase Price Reduction” has the meaning sét forBection 2.3(c).

“Related Agreements” means the Bills of Sale ardAksignment and Assumption Agreements.

“Removed Store” has the meaning set forth in Sedid1(b)(iii)(x).

“Representative” means, when used with respectReraon, such Person’s controlled Affiliates
(including Subsidiaries) and such Person’s and ahyhe foregoing Persons’ respective officers,
directors, managers, members, shareholders, parteenployees, agents, representatives, advisors
(including financial advisors, bankers, consultalggal counsel, and accountants), and financingces.

“Sale Hearing” means a hearing before the Bankyu@turt to approve this Agreement and the
Sale Order.

“Sale Order” means an order of the Bankruptcy Coimrtsubstantially the form set forth in
Exhibit E with such changes as are reasonablyfaetiisy to the Parties, (a) approving (i) this Agmreent
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and the execution, delivery, and performance ble&ebf this Agreement and the other instruments an
agreements contemplated hereby; (ii) the saleeoBitquired Assets to Buyer free and clear of atinsi,
other than any Permitted Liens or any Assumed Liteds; (iii) the assumption of the Assumed Liatids

by Buyer on the terms set forth herein; and (iv¢ @issumption and assignment to Buyer of the
Transferred Contracts on the terms set forth hefbjndetermining that Buyer is a good faith puszra
and (c) providing that the Closings will occur ktardance with the terms and conditions hereof.

“Second Request Recommendation” has the meanirigriein Section 5.3(c).
“Second Requests” has the meaning set forth in@est3(a).

“Seller Marks” has the meaning set forth in themgbn of Excluded Assets.

“Seller Proration Amount” has the meaning set fant&ection 2.8(a).

“Sellers” has the meaning set forth in the preamble

“Sellers’ Accounts” has the meaning set forth ict®m 2.5(b).

“Separable Stores” means the Stores denoted wittstanisk (*) set forth on Exhibit F.

“Store Withdrawal Deadline” has the meaning sethfam Section 5.3(c).

“Stores” has the meaning set forth in the recitals.
“Subsequent Closing” has the meaning set fortheictiSn 2.4(b).
“Subsequent Closing Date” has the meaning set for8ection 2.4(b).

“Subsidiary” means, with respect to any Persorammyndate, any other Person (a) the accounts of
which would be consolidated with and into thosehaf applicable Person in such Person’s consolidated
financial statements if such financial statemengsewprepared in accordance with GAAP as of such dat
or (b) of which securities or other ownership ietds representing more than fifty percent (50%thef
equity or more than fifty percent (50%) of the oty voting power or, in the case of a partnersmipre
than fifty percent (50%) of the general partnershtprests or more than fifty percent (50%) of pinefits
or losses are, as of such date, owned, controlidtklol by such Person or one or more subsidiafies o
such Person.

“Tax” or “Taxes” means any United States federtes local or foreign income, gross receipts,
license, payroll, employment, excise, stamp, octiopa premium, windfall profits, environmental
(including taxes under section 59A of the IRC), tooss duties, capital stock, franchise, profits,
withholding, social security (or similar), unempiognt, disability, real property, personal propesgles,
use, transfer, registration, value added, altereaii add-on minimum, estimated or other tax of king
whatsoever, whether computed on a separate or lodetsal, unitary or combined basis or in any other
manner, including any interest, penalty or additiwereto, whether disputed or not.

“Tax Return” means any return, declaration, repo@m for refund or information return or
statement relating to Taxes, including any schedulattachment thereto, and including any amendment
thereof.

“Termination Payment” has the meaning set fortBéation 5.4(a).

“Transfer Tax” has the meaning set forth in Sec@ds(a).

“Transferred Contracts” has the meaning set fortthé definition of Acquired Assets.
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“WARN Act” means, collectively, the Worker Adjustmieand Retraining Notification Act of
1989 and any similar state or local law.

Section 1.2 Interpretations. Unless otherwise indicated het@ithe contrary:

(@) When a reference is made in this Agreement to aicldy Section, Exhibit,
Schedule, clause or subclause, such referencelshaédl an Article, Section, Exhibit, Schedule,
clause or subclause of this Agreement.

(b) The words “include,” “includes” or “including” andther words or phrases of
similar import, when used in this Agreement, st deemed to be followed by the words
“without limitation.”

(© The words “hereof,” “herein” and “hereunder” and rd® of similar import,
when used in this Agreement, refer to this Agrednana whole and not to any particular
provision of this Agreement.

(d) The word “if” and other words of similar import $hbe deemed, in each case, to
be followed by the phrase “and only if.”

(e) The use of “or” herein is not intended to be exekels

() The definitions contained in this Agreement areliapple to the singular as well
as the plural forms of such terms. Whenever theteoth may require, any pronouns used herein
shall include the corresponding masculine, femironeneuter forms, and the singular form of
names and pronouns shall include the plural anel wicsa.

(9) All terms defined in this Agreement have their defi meanings when used in
any certificate or other document made or delivgratsuant hereto, unless otherwise defined
therein.

(h) References herein to a Person are also to its ssmeeand permitted assigns.
Any reference herein to a Governmental Authoritglishe deemed to include reference to any
successor thereto.

)] Any reference herein to “Dollars” or “$” shall mebimited States dollars.

()] The Parties acknowledge and agree that the spa@ificof any dollar amount in
the representations, warranties, or covenants io@utan this Agreement is not intended to imply
that such amounts or higher or lower amounts amr@mnot material, and no Party shall use the
fact of the setting of such amounts in any disputecontroversy between the Parties as to
whether any obligation, item, or matter is or i$ material.

(K) References in this Agreement to materials or infdrom “furnished to Buyer”
and other phrases of similar import include all enais or information (i) made available as of
the date hereof to Buyer or its Representativethén data room prepared by Sellers or (i)
provided to Buyer or its Representatives in respotts written requests for materials or
information.

ARTICLE Il
PURCHASE AND SALE

Section 2.1  Purchase and Sale of Assets. On the terms andcsubjthe conditions
set forth in this Agreement, Buyer will purchasenfr Sellers, and Sellers will sell, transfer, assign
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convey, and deliver to Buyer, all of the AcquiredsAts, free and clear of all Liens (other than Reth
Liens) in accordance with this Agreement.

Section 2.2  Assumed Liabilities. On the terms and subjechodonditions set forth
in this Agreement, effective as of the applicablesihg Date, Buyer will assume and become resptesib
for the Assumed Liabilities being assumed at suldsi@gy. Buyer agrees to pay, perform, honor, and
discharge, or cause to be paid, performed, honaneddischarged, all such Assumed Liabilities in a
timely manner in accordance with the terms therédbiwithstanding anything to the contrary contdine
in this Agreement, Buyer shall not assume or becasponsible for, and shall not be obligated totdor
cause any other Person to) pay, perform, honoischdrge the Excluded Liabilities.

Section 2.3  Consideration; Deposit; Escrow Amount.

(a) The consideration for the Acquired Assets shall (hean aggregate Dollar
amount equal to the sum of (A) $146,300,000 (thastCPurchase Price’plus (B) the amount
of the aggregate Inventory Purchase Price for theeS being acquired at all the Closingkis
(C) the amount of the aggregate Prepaid Expenbes“Rrepaid Expenses Amount”) for the
Stores being acquired at all the Closirgss (D) the aggregate Seller Proration Amount, if any,
to be paid in respect of the Stores being acquateall the Closingsminus (E) the aggregate
Buyer Proration Amount, if any, to be paid in redpef the Stores being acquired at all the
Closings, andninus (F) the aggregate Percentage Rent Reduction Amiuespect of the Stores
being acquired at all the Closings, if any (suchn,sas may be adjusted pursuant to Section 5.7,
Section 5.11 and/or_Section 6.5, the “PurchaseeBri@and (ii) Buyer's assumption of the
Assumed Liabilities. At Closing, all security defisdeld by Sellers pursuant to the subleases on
Schedule 3.5 shall be assigned and delivered temBay an amount equal to such deposits
credited to Buyer. All such security deposits (e date set forth on Schedule 3.5) are set forth
on Schedule 2.3.

(b) Upon the execution of this Agreement, pursuanth® terms of the Escrow
Agreement, Buyer shall immediately deposit with BEserow Agent the sum of $14,630,000 by
wire transfer of immediately available funds (thEstrow Amount”), to be released by the
Escrow Agent and delivered to either Buyer or $g]len accordance with the provisions of the
Escrow Agreement. Pursuant to the Escrow AgreentieatEscrow Amount (together with all
accrued investment income thereon, if any) shatliseibuted as follows:

0] the Escrow Amount shall be held by the Escrow Agamd applied
towards the Purchase Price payable by Buyer t@iSalinder Section 2.3(a) at the final
Subsequent Closing, and all accrued investmentriadbereon, if any, shall be delivered
to Buyer at the final Subsequent Closing;

(i) if this Agreement is terminated by Sellers pursuarfection 8.1(d), the
Escrow Amount, together with all accrued investm@cbme thereon, if any, shall be
delivered to Sellers; and

(iii) if this Agreement is terminated for any reason oithen by Sellers
pursuant to_Section 8.1(d), the Escrow Amount, ttogrewith all accrued investment
income thereon, shall in each case be returnediyerB

(© Notwithstanding anything to the contrary contairiedthis Agreement, in the
event that (i) after the Auction a sale order imd pursuant to the Bidding Procedures Order in
which any Person other than the Buyer purchaseson®re of the Separable Stores, (ii) Buyer
exercises its right to exclude any Excluded Stanmesymant to Section 5.3(c), or (iii) Buyer or any
Seller exercises its right to exclude any RemovienleSpursuant to Section 5.11(b)(iii)(x), then
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this Agreement shall be automatically amended e gifect to the following: (i) such Separable
Stores, Excluded Stores and Removed Stores, akappl and all Acquired Assets related to
such Separable Stores, Excluded Stores and Ren%iteees, as applicable, shall be excluded
from the Acquired Assets, (ii) all Assumed Lialdi related to such Separable Stores, Excluded
Stores and Removed Stores, as applicable, shakdladed from the Assumed Liabilities, and
(iii) the Purchase Price and Closing Cash Payntait be reduced by an aggregate amount equal
to the sum of the Per-Store Purchase Price for sach Separable Store, Excluded Store and
Removed Store, as applicable (the sum of such tieduthe “Purchase Price Reduction”).

Section 2.4  Closings. The closings of the transactions contatedl by this
Agreement (each, a “Closing”) shall take placecdiews:

(@) the first closing (the “Initial Closing”) shall takplace at the offices of Weil,
Gotshal & Manges LLP located at 767 Fifth AvenueewNYork, New York (or such other
location as shall be mutually agreed upon by Sebed Buyer) commencing at 10:00 a.m. local
time on a date (the “Initial Closing Date”) thatthesecond (%) Saturday following the entry of
the Sale Order, provided, that all of the condgida the obligations of Sellers and Buyer to
consummate the transactions contemplated herethednitial Closing set forth in_Article VII
(other than conditions that by their nature aréb¢osatisfied at the Initial Closing itself, but
subject to the satisfaction or waiver of those dimns) have been satisfied or waived, or on such
other date as shall be mutually agreed upon bgSealnd Buyer prior thereto; and

(b) each subsequent Closing (each, a “Subsequent @lpsihall take place at the
offices of Weil, Gotshal & Manges LLP located a7 /&ifth Avenue, New York, New York (or
such other location as shall be mutually agreeahloSellers and Buyer) commencing at 10:00
a.m. local time on a date and all Subsequent Qissihall take place no later than the earlier of
(x) thirty (30) days following the Initial Closingnd (y) November 15, 2015 (each such date of a
Subsequent Closing, a “Subsequent Closing Date”emuth Subsequent Closing Date and the
Initial Closing Date is referred to as a “Closibgte”) that is the next Business Day following
the date upon which all of the conditions to théigations of Sellers and Buyer to consummate
the transactions contemplated hereby at such Suéselosing set forth in Article VII (other
than conditions that by their nature are to besBat at such Subsequent Closing itself, but
subject to the satisfaction or waiver of those dimns) have been satisfied or waived, or on such
other date as shall be mutually agreed upon beiSedind Buyer prior thereto. Buyer and Sellers
agree to commence each Subsequent Closing as soaciicable after the Initial Closing;

(c) within thirty (30) Business Days following the ddtereof, Buyer shall provide
to Sellers a schedule of the Stores and the reltedired Assets to be acquired at the Initial
Closing and at each Subsequent Closing; and

(d) for purposes of this Agreement and the transactimmtemplated hereby, each
Closing will be deemed to occur and be effectival title to and risk of loss associated with the
Acquired Assets to be acquired by Buyer at suclsi@pshall be deemed to occur at 12:01 am,
New York City time, on each Closing Date.

Section 2.5 Pre-Closing Determinations; Closing Payments and/émes.

() The Parties shall cooperate in good faith to cateuand agree upon, no later
than one (1) day prior to each Closing Date: (B #ggregate Inventory Purchase Price in
accordance with_Section 2.6(a), for the Stores doabquired at such Closing Date, (ii) the
aggregate Prepaid Expenses Amount in accordande Settion 2.3(a), for the Stores to be
acquired at such Closing Date, (iii) the aggre&aher Proration Amount or the aggregate Buyer
Proration Amount, as the case may be, in accordaitte Section 2.8(a), for the Stores (and
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Acquired Assets) to be acquired at such ClosingeDét) the Percentage Rent Reduction
Amount, if any, in accordance with Section 2.8{f); the Stores (and Acquired Assets) to be
acquired at such Closing Date, and (v) a staterfibet “Closing Statement”) setting forth the

calculation of the items set forth in subparagrafphshrough (iv) and the applicable Closing

Cash Payment and the Purchase Price (as may t&teatljpursuant to Section 5.7, Section 5.11
and/or_Section 6.5) based thereon.

(b) On the Initial Closing Date, Buyer shall pay to |8el the applicable Closing
Cash Payment (net of any Taxes required by Lawetavithheld, if any) for the Stores (and
Acquired Assets) being acquired at the Initial @lgsDate, which shall be paid by wire transfer
of immediately available funds into an account@raants designated by Sellers at least three (3)
Business Days prior to the Initial Closing (the [t&es’ Accounts”). On each Subsequent Closing
Date, Buyer shall pay the applicable Closing Camjmient (net of any Taxes required by Law to
be withheld, if any, and with respect to the figalbsequent Closing, less the Escrow Amount,
which shall be released to Sellers by the Escrownfigto Sellers for the Stores (and Acquired
Assets) being acquired at each such Subsequenin@l@ate, which shall be paid by wire
transfer of immediately available funds into thdle€8s’ Accounts.

(c) At the Initial Closing, Sellers will deliver to Bey (i) a duly executed Bill of
Sale substantially in the form of Exhibit C (theilt®f Sale”) for each Store and the Acquired
Assets being acquired at the Initial Closing; &iduly executed Assignment and Assumption
Agreement substantially in the form of Exhibit D€t*Assignment and Assumption Agreement”)
for each Transferred Contract (other than the L®dseing acquired at the Initial Closing; (iii) a
duly executed certificate from an officer of eadll& to the effect that each of the conditions
specified in_Section 7.1(a) and Section 7.1(bptssted; (iv) a certification of non-foreign statu
duly executed by each Seller dated as of the Irtiasing Date and satisfying the requirements
of Treasury Regulation Section 1.1445-2(b)(2)()} & schedule of all lease agreements and
related amendments of the Leases of the Storesredct such Closing and the original Lease
files for such Stores in Sellers’ possession (idiclg, to the extent in Sellers’ possession, all
original, fully executed copies of all Leases, espondence files, common area maintenance
files, any waivers, consents or notices relatetti¢o_eases, all zoning/permitting related files and
documents, and all other related documents); (w)estoppel certificates obtained in accordance
with Section 5.5 in respect of such Stores; (vi)daly executed Lease Assignment and
Assumption Agreement substantially in the form _ofhibit G (the “Lease Assignment and
Assumption Agreement”) for each Lease being acduakthe Initial Closing; and (viii) all
assigned warranties, Assigned Permits and persditesebf the Covered Employees who accept
offers of employment with Buyer, in each case ideldi in the Acquired Assets and in Sellers’
possession for the Stores purchased at the 1Qkosing.

(d) At each Subsequent Closing, Sellers will deliveBtogyer (i) the duly executed
Bill of Sale for each Store and the Acquired Asdesg acquired at such Closing; (ii) a duly
executed Assignment and Assumption Agreement fon daansferred Contract (other than the
Leases) being acquired at such Closing; (iii) ay dadecuted certificate from an officer of each
Seller to the effect that each of the conditionscdped in Section 7.3(a) and Section 7.3(b) is
satisfied; (iv) a schedule of all lease agreemants related amendments of the Leases of the
Stores acquired at such Closing and the originakediles for such Stores in Sellers’ possession
(including, to the extent in Sellers’ possessidhprginal, fully executed copies of all Leases,
correspondence files, common area maintenance difgswaivers, consents or notices related to
the Leases, all zoning/permitting related files @oeduments, and all other related documents);
(v) any estoppel certificates obtained in accordanith Section 5.5 in respect of such Stores;
(vi) a duly executed Lease Assignment and Assump#igreement for each Lease being
acquired at such Subsequent Closing; and (viipsdigned warranties, Assigned Permits and
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personnel files of the Covered Employees who acoffpts of employment with Buyer, in each
case included in the Acquired Assets and in Sélfssession for the Stores purchased at such
Subsequent Closing.

(e) At each Closing, Buyer will deliver to Sellers (ije Bill of Sale duly executed
by Buyer for each Store and the Acquired Assetsigoecquired at such Closing; (ii) the
Assignment and Assumption Agreements duly execlyeBuyer for each Transferred Contract
(other than the Leases) being acquired at suchir@to§ii) a duly executed certificate from an
officer of Buyer to the effect that each of the dibions specified in_Section 7.2(a) and Section
7.2(b), or in_Section 7.4(a), as applicable, arésféed; and (iv) the Lease Assignment and
Assumption Agreements duly executed by Buyer fohdaease being acquired at such Closing.

Section 2.6  Inventory.

(@ A physical count of the Inventory, and a calculataf the value thereof, at each
of the Stores shall be made by Retail Grocery ItorgrService or another nationally-recognized,
independent inventory service (the “Inventory T&kerutually agreed to by the Parties, after the
close of business on the day that is two (2) daysr to the Initial Closing Date or any
Subsequent Closing Date, as applicable, or on stidr date as the Parties may mutually agree
(the date of each such inventory count being ameittory Date”). The Inventory Taker will
conduct the physical inventory in accordance witstructions set forth in Schedule 2.6(a) and
otherwise in accordance with the terms and condtiof this_Section 2.6. Each Party shall be
entitled to have Representatives present duriny isaentory count and the fees and expenses of
the Inventory Taker shall be borne fifty percend%® by Buyer and fifty percent (50%) by
Sellers. The Inventory Taker shall promptly upempletion of each inventory count, but in no
event later than the close of business on thettlatés one (1) day prior to each Closing, deliver
a report (each, an “Inventory Report”) of the Inteep to be acquired at the applicable Closing
and the net value of the Inventory to be acquiredha applicable Closing determined in
accordance with the procedures and using the tetaibst conversions set forth on Schedule
2.6(a) as of the date it conducted such inventibry ifet value as reported in each such Inventory
Report, the “Inventory Purchase Price”) to eachyPafhe physical inventory (and the Inventory
Purchase Price to be paid by Buyer for the Inventorbe acquired at the applicable Closing)
shall not include Inventory that is (i) A&P brandedother private label inventory; (ii) damaged,
defective, spoiled, perishable (the term “perisbabio include, without limitation, such
merchandise as fresh, smoked or processed meadksigay; deli items, bakery items, frozen food
and dairy items needing refrigeration), outdated (@merchandise that has a manufacturer’'s date
by which it must be sold that is less than thiB9)(days after the applicable Inventory Date being
deemed outdated for this purpose), obsolete, akpicensignment, continuity, recalled or
otherwise unsaleable at normal retail price in@mdinary Course of Business at the Stores; (iii)
not transferable to Buyer under applicable Law) {lirect store delivery vendor products; (V)
promotional or seasonal merchandise; (vi) bookgreeting cards; (vii) tobacco and cigarette
products; (viii) non-matched inventory (i.e., intery of a size, brand or variety that Buyer does
not carry); (ix) Inventory ordered in the Ordin&purse of Business at the Stores not received at
the Stores on or before the applicable InventoryePar (x) supplies, maintenance supplies,
containers, labels, spare parts and supply itemnsh ss paper bags, polyfilm, and the like
(collectively, the “Excluded Inventory”).

(b) Buyer shall make application to the applicable arities to transfer any alcohol
included in the Inventory to Buyer, and any suchliaation shall be made promptly after the
execution of this Agreement and shall be diligemtlysued by Buyer, at Buyer’s sole cost and
expense. Sellers, at no out of pocket cost orres@éo Sellers, shall reasonably cooperate with
Buyer and use their commercially reasonable effddsprovide any documents and/or
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information necessary to assist in effectuatingl seansfer and execute such consents or other
papers as may reasonably be required. Notwithstgrashything to the contrary contained in this
Agreement, if the approval of the applicable autfes to transfer such alcohol to Buyer is not
obtained prior to each applicable Closing, sucbtatwill be deemed Excluded Inventory for all
purposes in this Agreement.

(© The complete inventory prepared by the Inventorkefashall be prepared in
accordance with the usual and customary practicéseandustry (and otherwise consistent with
Schedule 2.6(a)), and each Inventory Report skallosth the portion of the Inventory Purchase
Price attributable to the Inventory for each Stbeng acquired at the applicable Closing,
determined in the manner provided above. In tlenethat the Parties do not agree on the value
of the Inventory for any Store because the Padissgree as to whether certain items should be
counted as Excluded Inventory or as to Sellerst obsnventory, the opinion of the Inventory
Taker shall be final and binding.

Section 2.7  Allocation. Buyer and Sellers agree to allocate Burchase Price (as
finally determined hereunder), the Assumed Liab#it and all other relevant items among the Acquire
Assets in accordance with section 1060 of the IR@ &he Treasury Regulations thereunder (the
“Allocation Principles”). No later than ninety (Pdays after the last Subsequent Closing Date, Buye
shall deliver to Sellers an allocation of the Puasa Price and the Assumed Liabilities (and all mothe
relevant items) as of the last Subsequent Closiage imong the Acquired Assets determined in a
manner consistent with the Allocation Principlese(tPurchase Price Allocation”) for Sellers’ review
Sellers shall have an opportunity to review thepps®d Purchase Price Allocation for a period ofrtye
(20) days after receipt of the proposed Purchage Rdlocation. If Sellers disagree with any aspeft
the proposed Purchase Price Allocation, Sellerd sloéify Buyer in writing prior to the end of such
twenty (20)-day period (an “Allocation Objection th®”), setting forth Sellers’ proposed Purchasiedr
Allocation and specifying, in reasonable detaily ayood faith dispute as to Buyer's Purchase Price
Allocation. Buyer and Sellers shall use commergiaéasonable efforts to resolve any objection by
Sellers to the proposed Purchase Price Allocatipnwithin ten (10) days after Buyer receives an
Allocation Objection Notice, the Parties have restalved all objections and agreed upon a final lirage
Price Allocation, the Parties shall engage an ieddpnt accounting firm mutually acceptable to Buyer
and Sellers to resolve any outstanding disputessanh resolution shall be final, conclusive anthig
on each of the Parties. The fees and disbursemésisch independent accounting firm shall be shared
equally by Buyer, on the one hand, and Sellersthen other hand. Buyer and Sellers shall make
appropriate adjustments to the Purchase Price &#ltmt to reflect any adjustments to the PurchagzPr
Buyer and Sellers agree (and agree to cause thgpective subsidiaries and Affiliate) to prepare,
execute, and file IRS Form 8594 and all Tax Retwnsa basis consistent with the Purchase Price
Allocation. None of the Parties will take any gmsi inconsistent with the Purchase Price Alloaaim
any Tax Return or in any audit or Tax proceedingless otherwise required by Law or a final
determination by a Governmental Authority. Notwiinding any other provision of this Agreement, the
terms and provisions of this Section 2.7 shall iserthe Closings without limitation.

Section 2.8  Proration.

(a) On each Closing Date all property related expeimsssding rent (other than any
percentage rent) paid or received, common areatemaince fees, real estate taxes, utility charges
(unless final meter readings are obtained) andasiibems under each of the Leases transferred
at such Closing (the “Prorated Charges”) shall pygodtioned and prorated between Sellers and
Buyer as of such Closing Date with (i) Buyer begrine expense of Buyer’s proportionate share
of such Prorated Charges that shall be equal tprtbguct obtained by multiplying (A) a fraction,
the numerator being the amount of the Prorated gélsaunder such Lease for the applicable
month (or installment period as to real estate daxewater, sewer and vault charges or
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assessments) and the denominator being the totabem of days in the lease month or
installment period in which such Closing occurmes (B) the number of days in such lease
month or installment period, as applicable, follogvithe day that immediately precedes such
Closing Date and paying such amount to Sellerbdcektent payment for such Prorated Charges
has been made by Sellers prior to such Closing(i§n8ellers bearing the remaining portion of
such Prorated Charges (and paying the amountsofiter&uyer to the extent payment for such
Prorated Charges has not been previously made bgrsJe The net amount of all Prorated
Charges owed to Buyer and Sellers as determinesipnt to this Section 2.8(a) shall be referred
to as the “Buyer Proration Amount” if owed to Buyerthe “Seller Proration Amount” if owed to
Sellers. Sellers shall, not less than five (5)iBess Days prior to the applicable Closing Date,
provide Buyer with a statement setting forth insa@zable detail its calculation of (x) the Prepaid
Expenses Amount as of such Closing Date and (yPtbeated Charges and the Buyer Proration
Amount or Seller Proration amount, if any and as ¢hse may be. Buyer shall give notice to
Sellers within three (3) days after delivery of lswstatement of any disputes Buyer has with
Sellers’ calculation therein, and the Parties shatjotiate in good faith to determine and agree
upon, no later than one (1) day prior to the applie Closing Date, the Prepaid Expenses
Amount and the amount of the Buyer Proration Amaurtseller Proration Amount, if any and as
the case may be. In the event the Parties ardaut@mbesolve any such dispute, the Parties shall
request the Bankruptcy Court to make a determinatioan expedited basis.

(b) As to real estate Taxes and assessments, if tHeamp Closing shall occur
before a new real estate or personal property @t is fixed for the applicable property, the
apportionment of Taxes for such property at thdiegiple Closing shall be upon the basis of the
old Tax rate for the preceding fiscal year apptiedhe latest assessed valuation. Promptly after
the new Tax rate is fixed, the apportionment of @saghall be recomputed and any discrepancy
resulting from such recomputation and any errorsraissions in computing apportionments at
the applicable Closing shall be promptly correcad the proper party reimbursed.

(c) If on the applicable Closing Date any tenant ianrears in the payment of rent or
has not paid the rent payable by it and whichtigbatable to the month in which the applicable
Closing occurs (whether or not it is in arrearssoch month on the applicable Closing Date), any
rent received by Buyer or Sellers after the applealosing shall be applied to amounts due and
payable by such tenant in the following order abty: first, to rent attributable to the montf i
which the applicable Closing occurred, and, theegafatably, between rent attributable to the
months following the month in which the applicalll®sing occurred and rent attributable to the
months preceding the month in which the applicalilesing occurred. If rent or any portion
thereof received by Sellers or Buyer after the iapple Closing is due and payable to the other
party by reason of the foregoing allocation, therapriate sum shall be promptly paid to such
other party.

(d) Following the applicable Closing Date, at no castSellers, Buyer shall use
commercially reasonable efforts to collect rent dwe Sellers by any tenant allocable to the
period up to and including the applicable Closingtdd Buyer agrees to reasonably cooperate
with Sellers at no cost to Buyer in connection wath efforts by Sellers to collect such rent.
Notwithstanding the foregoing, Buyer shall not beligated to pursue, be involved in or
cooperate in connection with any Litigation regagdthe efforts to collect rent owed to Sellers
by any tenant allocable to the period up to antliing the applicable Closing Date.

(e) If any of the items subject to apportionment untte foregoing provisions
cannot be apportioned at the applicable Closingise of the unavailability of the information
necessary to compute such apportionment, or if anmgrs or omissions in computing
apportionments at the applicable Closing are dismy subsequent to the applicable Closing,
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then such item shall be reapportioned and suchrselmad omissions corrected as soon as
practicable after the applicable Closing Date d&eddroper party reimbursed.

() Sellers shall, not less than five (5) Business Oayar to the applicable Closing
Date, provide Buyer with a statement setting fantieasonable detail: (i) each Lease (and the
corresponding Store) which provides for the paynuérgercentage rent by Sellers; (ii) the sales
of such Store during the current lease year orrapplicable current percentage rent period and
projected sales through the applicable Closing Déii¢ the sales of such Store annualized
through the end of the current lease year; (ivaluation of the amount of percentage rent
payable under such Lease based on such annuaditess] i§ any; (v) a calculation of Sellers’ pro
rata share of such percentage rent based upomthieem of days of the current fiscal year Sellers
occupied such Store; and (vi) the aggregate ammfisuch pro rata shares of percentage rent for
all such Stores being acquired at the applicabdsi@d (such aggregate amount, the “Percentage
Rent Reduction Amount”). Buyer shall give notioceSellers within three (3) days after delivery
of such statement of any disputes Buyer has witleiSecalculations therein, and the Parties
shall negotiate in good faith to determine and egngon, no later than one (1) day prior to the
applicable Closing Date, the Percentage Rent Reduétmount. In the event the Parties are
unable to resolve any such dispute, the Partiel mdguest the Bankruptcy Court to make a
determination on an expedited basis.

Section 2.9  Possession of Stores; Removal of Excluded AssPisssession of the
Stores and other Acquired Assets being transfeheeunder shall be delivered to Buyer at each
applicable Closing, free and clear of (a) all Exield Assets (which shall be removed by Sellers withi
twenty four (24) hours of the Inventory count foick Closing at Sellers’ sole cost and expense)(land
rubbish and debris, and shall be broom clean. KElgs to the Stores and the combinations to adlssaf
the Stores shall be delivered to Buyer or its destied Representative at the applicable Closingpr Ry
each applicable Closing, the Parties shall coopédrakeffecting a transfer of the utilities servigithe
Stores from Sellers to Buyer so as to avoid amgriaption of utility service to the Stores. Sedlshall
continue to operate all heat and air conditioningd all refrigerators and freezers in the Storesugh
and including the applicable Closing Date, in thrdi@ary Course of Business.

ARTICLE 1l
SELLERS’ REPRESENTATIONS AND WARRANTIES

Sellers represent and warrant to Buyer that thersents contained in this Article IIl are true and
correct as of the date of this Agreement, exceeasorth in the disclosure schedule accompantfiigy
Agreement (the “Disclosure Schedule”).

Section 3.1  Organization of Sellers; Good Standing. Each Hédlea corporation
duly organized, validly existing and in good stargdunder the Laws of the state of its incorporatiod
has, subject to the necessary authority from thekBgtcy Court, all requisite corporate power and
authority to own, lease and operate its assetd@odrry on its business as now being conductezkx
where the failure to be so qualified or licensedgood standing or to have such power and authority
individually or in the aggregate, has not had, amdld not reasonably be expected to have, a Materia
Adverse Effect.

Section 3.2  Authorization of Transaction. Subject to the Bantcy Court’s entry of
the Sale Order, each Seller has full power andoaityh(including full corporate power and authojitp
execute and deliver this Agreement and all otheeegents contemplated hereby to which it is a party
and to perform its obligations hereunder and thedteu The execution, delivery, and performancehisf
Agreement and all other agreements contemplatezbipedo which each Seller is a party have been duly
authorized by such Seller. Upon due executiondidog each Seller, this Agreement (assuming due
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authorization and delivery by Buyer) shall consétisubject to the Bankruptcy Court’'s entry of Sade
Order, the valid and legally binding obligation s@ich Seller, enforceable against such Seller in
accordance with its terms and conditions, subjecpplicable bankruptcy, insolvency, moratorium, or
other similar Laws relating to creditors’ rightsdageneral principles of equity.

Section 3.3  Noncontravention; Government Filings. Neither teeecution and
delivery of this Agreement, nor the consummatiothef transactions contemplated hereby (includieg th
assignments and assumptions referred to in Artiglevill (a) conflict with or result in a breachf ¢the
organizational documents of either Seller, (b) sabjto the entry of the Sale Order and any other
necessary order to close the sale of the Acquiegki, violate any Law or Decree to which eithdleGe
is subject in respect of the Acquired Assets, (d)ject to the entry of the Sale Order and any other
necessary order to close the sale of the Acquiresk®s, result in a breach of, constitute a defader,
result in the acceleration of, create in any péngy right to accelerate, terminate, modify or cdnoe
require any notice under any Contract to whichegitBeller is a party or to which any of the Acqdire
Assets is subject, except, in the case of eitreursd (b) or (c), for such conflicts, violationse#&ches,
defaults, accelerations, rights or failures to ghaice would not, individually or in the aggregate
reasonably be expected to have a Material AdveffeetE Other than (x) the applicable requiremenfts
the HSR Act, and (y) as required or pursuant toRtaekruptcy Code, the Bidding Procedures Order, the
Sale Order or the Confirmation Order, neither $aerequired to give any notice to, make any §lin
with, or obtain any Consent of any Governmentalh@uty in order for the Parties to consummate the
transactions contemplated by this Agreement orRelpted Agreement, except where the failure to give
notice, file or obtain such Consent has not hadvemald not, individually or in the aggregate, rezesily
be expected to have a Material Adverse Effect evgmt or materially impair or delay either Seller’s
ability to consummate the transactions contemplaieby or perform its obligations hereunder on a
timely basis.

Section 3.4  Title to Assets. Immediately prior to the applieallosing, Sellers will
have good and valid title to, or the right to udes, tangible Acquired Assets, free and clear otahs
(other than Permitted Liens). Pursuant to the &atlger, Sellers will convey to Buyer such titledo
rights to use, all of the tangible Acquired Asséitse and clear of all Liens (other than Permittézhs),
at each applicable Closing.

Section 3.5  Real Property.

(@ Schedule 3.5 of the Disclosure Schedule sets thethlocation of each Store,
each of which is leased to a Seller by a thirdypaand a list of all leases with respect to such
property. Sellers have made available to Buyaua &nd complete copy of each Lease, to the
extent in their possession, prior to the date Her®dith respect to each Lease: (i) such Lease is
in full force and effect and constitutes the valitt legally binding obligation of the Seller party
thereto and, to Sellers’ Knowledge, the counteypirereto, enforceable against such Seller and,
to Sellers’ Knowledge, the counterparty theretoagtordance with its terms and conditions,
subject to applicable bankruptcy, insolvency, mmiatn or other similar Laws relating to
creditors’ rights and general principles of equityi) neither such Seller nor, to Sellers’
Knowledge, the counterparty thereto is in breacllefault under such Lease, except for those
defaults that will be cured in accordance with 8ede Order or waived in accordance with
section 365 of the Bankruptcy Code (or that needbeocured under the Bankruptcy Code to
permit the assumption and assignment of the Leg@@s)no event or circumstance has occurred
that, with notice or lapse of time or both, woulzhstitute a default or breach under any Lease,
and (iv) except under valid subleases, sublicensdisenses made available to Buyer and as set
forth in Schedule 3.5 of the Disclosure Schedule,applicable Seller party is the sole occupant
of the Store and no Seller has entered into angeagent with any other Person for occupancy of
any Store or any portion thereof.
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(b) None of the Improvements materially encroach onlang that is not the subject
of the Lease or on any easement or servitude,tseré fire no encroachments on any portion of
such real property by any buildings or improvemefitsn adjoining real property, which
encroachment would materially interfere with the ws occupancy of such real property or the
applicable Store or the continued operation ofAbquired Assets. To Sellers’ Knowledge, (i)
use of the Improvements for a grocery store (amdeati ancillary uses) is permitted under all
applicable zoning and other land use Law; anda(liymprovements are in material compliance
with all applicable Law, including those pertainittgzoning, building and the disabled.

(© To Sellers’ Knowledge, there is no legal impedim@vtiether arising out of any
matter of record, title, or out of any building,nnag, fire, health, safety or Environmental Law,
or otherwise, or any other lease of premises insopping center) to the use of any Store as a
food supermarket and/or pharmacy or to the exemgkenjoyment by Buyer of its rights and
privileges as tenant under the Leases.

Section 3.6  Litigation; Decrees. Except as set forth in Sche®u6 of the Disclosure
Schedule and other than the Bankruptcy Case, tken® material Litigation pending or, to Sellers’
Knowledge, threatened, (a) with respect to any AteguAsset or (b) that challenges the validity or
enforceability of this Agreement or seeks to enjoin prohibit consummation of the transactions
contemplated hereby. Other than the Bankruptcy Qasither Seller is subject to any outstandingrésc
that (a) would reasonably be expected to haveyitailly or in the aggregate, a Material AdverséeEf
or (b) would prevent or materially delay such S#&leability to consummate the transactions
contemplated hereby or perform in any material@esjts obligations hereunder.

Section 3.7  Labor Relations. Except as set forth_in Schedufeo the Disclosure
Schedule, neither Seller is a party to or boundahy collective bargaining agreement covering the
Covered Employees.

Section 3.8  Brokers’ Fees. Other than the fees and expensgblgato Evercore
Group L.L.C. in connection with the transactionsiteonplated hereby, which shall be borne by Sellers,
neither Seller has entered into any Contract tograyfees or commissions to any broker, findeggent
with respect to the transactions contemplated lyei@bwhich Buyer could become liable or obligated

pay.
Section 3.9  Taxes.

(@ (i) In each case with respect to the operatiothefStores or ownership of the
Acquired Assets, Sellers have timely filed all mialeTax Returns required to be filed with the
appropriate Tax Authorities in all jurisdictionswhich such Tax Returns are required to be filed
(taking into account any extension of time to filmanted or to be obtained on behalf of Sellers);
and (ii) all Taxes shown as due on such Tax Rethave been paid (except as prohibited by the
Bankruptcy Code).

(b) All material Taxes that Sellers were required bwlta withhold or collect with
respect to the operation of the Stores or ownershithe Acquired Assets in connection with
amounts paid or owing to any employee, independentractor, creditor or other third party, in
all material respects, have been duly withheld altected and have been timely paid to the
appropriate authorities to the extent due and gday@xcept as prohibited by the Bankruptcy
Code).

(c) Sellers are not foreign persons within the meaninggction 1445 of the IRC.
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Section 3.10 Tangible Personal Property. Schedule 3.10 of tisel@sure Schedule
sets forth all Transferred Contracts that conditigiases of personal property used by Sellersén th
Business.

Section 3.11 Employee Benefits.

(@ Schedule 3.11(a) of the Disclosure Schedule listemployee benefit plans,” as
defined in section 3(3) of ERISA, including any memployer plans as defined in section 3(37)
of ERISA, and all other material employee benefiang or arrangements (other than
governmental plans and statutorily required berafiangements), including bonus or incentive
plans, deferred compensation arrangements, empldyrcigange in control, severance pay, sick
leave, vacation pay, disability, medical insuraand life insurance maintained or contributed to
by Sellers and their Subsidiaries with respect twefed Employees (the “Employee Benefit
Plans”).

(b) True, correct and complete copies of the followificuments, with respect to
each of the Employee Benefit Plans, have been mnaaitable to Buyer (A) any plan documents,
and all material amendments thereto, (B) the mesent Forms 5500 and (C) the most recent
summary plan descriptions (including letters orottiocuments updating such descriptions).

(© Each of the Employee Benefit Plans sponsored blerSednd its Subsidiaries
that is intended to qualify under section 401 & tRC has received a favorable determination
letter from the IRS that such plan is be so quedifiand, except as disclosed_on Schedule 3.11(c)
of the Disclosure Schedule, to the Knowledge ofe®&&l nothing has occurred with respect to the
operation of any such plan which could reasonablgxpected to result in the revocation of such
favorable determination.

(d) Each of the Employee Benefit Plans has been magdain all material respects,
in accordance with its terms and all provisionggplicable Law. No Seller has incurred, and no
event has occurred and no condition or circumstarists that could result, directly or indirectly,
in, any unsatisfied Liability (including, withouirmitation, any indirect, contingent or secondary
Liability) of any Seller under Title IV of ERISA d8ection 412 or 430 of the Code or Section 302
or 303 of ERISA.

Section 3.12 Compliance with Laws; Permits.

(@) Except as set forth on Schedule 3.12(a) of thel@sce Schedule, Sellers are in
compliance in all material respects with all Lawsicluding Environmental Laws and
employment Laws, but except for Laws addresseceatiéh 3.13 and Section 3.14) and Decrees
applicable to the Business. Sellers have not redeany written notice of or been charged with
the violation of any Laws (including Environmentadws and employment Laws) or Decrees,
which remain outstanding or otherwise could be ictmmed material. To Sellers’ Knowledge,
there is no pending or threatened, action, invastig or inquiry of any sort (other than non-
material routine or periodic inspections or revipwagarding the possible material breach or
violation of any Laws applicable to the Businesscépt as set forth on Schedule 3.12(a) of the
Disclosure Schedule, to Sellers’ Knowledge, Selleesre not conducted any dry cleaning
operations at any of the Stores. With respect ¢oettivironmental issues for which Sellers were
responsible at Store 658 (Long Beach, NY) _on Sdee8ul2(a) of the Disclosure Schedule,
Sellers have accomplished full closure of sucheassto the satisfaction of all applicable
Governmental Authorities such that no further manity, reporting or remediation is
required. To Sellers’ Knowledge, with respect tor& 626 (Ozone Park, NY), there are no
current conditions, which would reasonably be etgueto result in the Sellers incurring material
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liabilities under Environmental Laws, includingbitities related to investigation or remediation
of the Store.

(b) Schedule 3.12(b) of the Disclosure Schedule setls foStore-by-Store list of all
material Permits held, used or intended to be bgesellers, or otherwise required, in connection
with or related to the Business, in each casedtain effect on the date hereof. Sellers are in
compliance in all material respects with all suadrrRits. Sellers hold all of such material
Permits and such Permits constitute all Permitlwviare required for the Business as presently
conducted. Each such Permit is in full force affdoe and has not expired. Sellers are not in
material default or violation (and no event hasupad which, with notice or the lapse of time or
both, would constitute a material default or vima} of any term, condition or provision of any
such Permit to which they are patrties.

Section 3.13 Pharmacy Records. The Pharmacy Records that ahedéd in the
Acquired Assets are true and complete in all maltegspects and have been maintained in all materia
respects in accordance with all applicable Lawduiting all Healthcare Laws.

Section 3.14 Pharmacy Operations.

(@) Sellers are duly qualified for participation in thdedicare and Medicaid
programs with respect to all pharmacy operationsdaoted at the Stores. Sellers have not
received any written notice indicating that suclaldication may be terminated or withdrawn.
Sellers are in material compliance with all filingquirements with respect to claims or other
reports required to be filed with respect to thecpase of products or services by third-party
payors (including, without limitation, Medicare amdedicaid), and Sellers do not have any
material Liability to any payor with respect theret

(b) With respect to pharmacy operations at the St@eblers have complied in all
material respects with all applicable Laws, inchglHealthcare Laws and the regulations issued
pursuant thereto and all statutes and regulatiaating to the possession, distribution,
maintenance and documentation of controlled substan

Section 3.15 Disclaimer of Other Representations and Warranti€&xcept for the
representations and warranties contained in_thilarlll (as modified by the Disclosure Schedute)
expressly contained in any Related Agreement, eeffiellers nor any other Person shall be deemed to
have made any representation or warranty, expresgmplied, including as to the accuracy or
completeness of any information regarding eithdleGeany Acquired Assets, any Assumed Liabilities
any other matter. Notwithstanding anything herwinthe contrary, but without limitation of any
representation or warranty expressly containetiigArticle Ill (as modified by the Disclosure Sclhte)
or any Related Agreement, NEITHER SELLER MAKES ANDTHER (AND HEREBY DISCLAIMS
EACH OTHER) REPRESENTATION, WARRANTY, OR GUARANTY WH RESPECT TO THE
VALUE, CONDITION, OR USE OF THE ACQUIRED ASSETS, WVHHER EXPRESS OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. BUYER ACKNOWLEDGES THAT, SH@D THE CLOSINGS
OCCUR, BUYER WILL ACQUIRE THE ACQUIRED ASSETS AND 3SUME THE ASSUMED
LIABILITIES IN AN “AS IS” CONDITION AND ON A “WHERE 1S” BASIS, WITHOUT ANY
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS ORIPLIED (INCLUDING ANY
WITH RESPECT TO ENVIRONMENTAL, HEALTH, OR SAFETY MATERS). Sellers disclaim all
Liability and responsibility for any representatiomarranty, projection, forecast, statement, or
information made, communicated, or furnished (grall in writing) to Buyer or its Affiliates or
representatives (including any opinion, informatiprojection, or advice that may have been or may b
provided to Buyer by any director, officer, empleyagent, consultant, or representative of Selieesy
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of their Affiliates), except for the representascemnd warranties contained in this Article Il tasdified
by the Disclosure schedule) or expressly containeshy Related Agreement.

ARTICLE IV
BUYER'S REPRESENTATIONS AND WARRANTIES

Buyer represents and warrants to each Seller higastatements contained in this Article IV are
true and correct as of the date of this Agreement.

Section 4.1  Organization of Buyer; Good Standing. Buyer isiraited liability
company duly organized, validly existing, and irodstanding under the Laws of the State of Delaware
and has all requisite corporate or similar powet anthority to own, lease, and operate its assetd@
carry on its business as now being conducted.

Section 4.2  Authorization of Transaction. Buyer has full powand authority
(including full corporate or other entity power aadthority) to execute and deliver this Agreemerd a
all other agreements contemplated hereby to whicha party and to perform its obligations hereamd
and thereunder. The execution, delivery, and pedoce of this Agreement and all other agreements
contemplated hereby to which Buyer is a party ha@en duly authorized by Buyer. This Agreement
(assuming due authorization and delivery by Séllessistitutes the valid and legally binding obligat
of Buyer, enforceable against Buyer in accordanith its terms and conditions, subject to applicable
bankruptcy, insolvency, moratorium, or other similaaws relating to creditors’ rights and general
principles of equity.

Section 4.3  Noncontravention. Neither the execution and dejiveof this
Agreement, nor the consummation of the transacttmméemplated hereby (including the assignments
and assumptions referred to_in Article 11) will (@nflict with or result in a breach of the ceddte of
incorporation or bylaws, or other organizationatulments, of Buyer, (b) violate any Law or Decree to
which Buyer is, or its assets or properties arbjes or (c) conflict with, result in a breach ofnstitute
a default under, result in the acceleration ofat@en any party the right to accelerate, terminaiedify
or cancel, or require any notice under any Contir@aatvhich Buyer is a party or by which it is bound,
except, in the case of either clause (b) or (¢)stxh conflicts, breaches, defaults, acceleratiogists or
failures to give notice as would not, individually in the aggregate, reasonably be expected to have
material adverse effect on Buyer. Other than th@ieable requirements of the HSR Act, Buyer is not
required to give any notice to, make any filing hwitbr obtain any Consent of any Governmental
Authority in order for Parties to consummate thensactions contemplated by this Agreement or any
Related Agreement, except where the failure to givéce, file or obtain such Consent would not
reasonably be expected to, individually or in thgragate, prevent or materially impair or delay &ty
ability to consummate the transactions contemplaieby or perform its obligations hereunder on a
timely basis.

Section 4.4  Litigation; Decrees. There is no Litigation perglior, to Buyer’s
knowledge, threatened in writing that challengeswalidity or enforceability of this Agreement aeks
to enjoin or prohibit consummation of the transarcsi contemplated hereby. Neither Buyer nor ansof
Subsidiaries is subject to any outstanding Dedraewould prevent or materially impair or delay Bug
ability to consummate the transactions contemplaieby or perform its obligations hereunder on a
timely basis.

Section 4.5  Brokers’ Fees. Buyer has not entered into any i@ohto pay any fees
or commissions to any broker, finder or agent witspect to the transactions contemplated by this
Agreement for which Sellers or any of their Afftiés could become liable or obligated to pay.
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Section 4.6  Sufficient Funds; Adequate Assurances. Buyer had, at the Initial
Closing (and each Subsequent Closing) will havemediately available funds sufficient for the
satisfaction of all of Buyer’s obligations understiigreement, including the payment of the Purchase
Price and all fees, expenses of, and other amaagtsred to be paid by, Buyer in connection with th
transactions contemplated hereby. Buyer is anlil Ishaapable of satisfying the conditions contdiire
sections 365(b)(1)(C) and 365(f) of the BankrupByde with respect to the Transferred Contracts and
the related Assumed Liabilities.

Section 4.7 HIPAA. Buyer is a “Covered Entity” as defined HIRA The
transactions contemplated by this Agreement witl violate any of the HIPAA Commitments or any
Additional Privacy Requirements.

ARTICLE V
PRE-CLOSING COVENANTS

The Parties agree as follows with respect to thimgdetween the execution of this Agreement
and the applicable Closing (except as otherwiseessty stated to apply to a different period):

Section 5.1  Efforts; Cooperation.

(@) Upon the terms and subject to the conditions g#h fa this Agreement, each of
the Parties shall use its commercially reasondiidete to take, or cause to be taken, all actions,
and to do, or cause to be done, and to assist @gkrate with the other Parties in doing, all
things necessary, proper, or advisable to consuenarat make effective, in the most expeditious
manner practicable, the transactions contemplageebly (including by giving, or causing to be
given, any notices to, making any filings with, ansing commercially reasonable efforts to
obtain any Consents of Governmental Authorities, a8 necessary and appropriate to
consummate the transactions contemplated herebjthoW limiting the generality of the
foregoing, (i) each Seller shall use its commelgisdasonable efforts to cause the conditions set
forth in Section 7.1 and Section 7.3 that are with$ control or influence to be satisfied or
fulfilled, and (ii) Buyer shall use its commercialleasonable efforts to cause the conditions set
forth in Section 7.2 and Section 7.4 that are witit§ control or influence to be satisfied or
fulfilled.

(b) Without limiting the generality of Section 5.1(duf for the avoidance of doubt,
subject to Section 5.3) no Party shall take anpacbr permit any of its Subsidiaries to take any
action, to materially diminish the ability of anyaiy to consummate, or materially delay any
Party’s ability to consummate, the transactiongemiplated hereby, including any action that is
intended or would reasonably be expected to raeuliny of the conditions to any Party’s
obligations to consummate the transactions contegblhereby set forth in Article VII to not be
satisfied.

Section 5.2  Conduct of the Business Pending the Closing.

() Prior to the Closing applicable to any given Staré\cquired Asset, except (i) as
set forth on_Schedule 5.2(a) of the Disclosure 8aleg (ii) as required by applicable Law or by
order of the Bankruptcy Court, (iii) as otherwisgmessly contemplated by this Agreement or
(iv) with the prior written consent of Buyer (whidonsent shall not be unreasonably withheld,
conditioned or delayed), each Seller shall (A) aamtdhe Business only in the Ordinary Course
of Business, (B) use its commercially reasonabfertsf to (1) preserve the present business
operations, organization and goodwill of the Bussend (2) preserve the present relationships
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with material vendors and suppliers of the Businasg with the Stores’ landlords, (C) maintain
the Acquired Assets in their existing condition aegair, subject to ordinary wear and tear; (D)
other than in the Ordinary Course of Business adok or remove any Furnishing and Equipment
to or from any Store except (i) in accordance i terms hereof or (ii) if broken or in need of
repair; (E) except for Excluded Inventory, not sf&m any Inventory to or from the Stores from
or to other stores or supermarkets operated berSetir their Affiliates or to any third parties
(except sales of Inventory to customers in therangi course of business); (F) not amend,
modify, waive, or replace any Transferred Contf&et the avoidance of doubt, excluding any
renewal options contained in any Leases on the ldeteof); (G) keep all insurance policies
currently maintained with respect to the StoresthedAcquired Assets, or suitable replacements
or renewals, in full force and effect through these of business on the applicable Closing Date;
(H) maintain all Permits used in the Business,uditlg Pharmacy Licenses, file all applicable
renewals in connection therewith, and use commlre@asonable efforts to prevent termination
or expiration of any existing Permit (including Pimacy Licenses) or Medicare and Medicaid
provider numbers related to any such Store.

(b) Except (i) as set forth on_Schedule 5.2(b) of thscldsure Schedule, (i) as
required by applicable Law or by order of the Baupkcy Court, (iii) as otherwise contemplated
by this Agreement or (iv) with the prior written rsent of Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed)theei Seller shall, solely as it relates to the
Business:

® (x) other than as required by any applicable ctilec bargaining

agreement or by Law, (A) materially increase thauah level of compensation of any
Covered Employee, (B) materially increase the cageror benefits available under any
(or create any new) Employee Benefit Plan; (y) amce, implement or effect any
material reduction in force, lay-off, early retirent program, severance program or other
program or effort concerning the termination of émgment of employees (other than
routine employee terminations for cause); or (zZg lany employee or permit to be
transferred to any Store any employee of Sellerangr other affiliate of Sellers, other
than any hiring or transfer in replacement of arpleyee terminated for cause, or who
otherwise resigned (which replacement employee natl be hired at a base salary or
bonus amount greater than the terminated or regigmployee);

(i) subject any of the Acquired Assets to any Lien,epkdor Permitted
Liens and any Lien securing any debtor in possadsian facility or granted in an order
authorizing use of cash collateral;

(iii) agree to do anything prohibited by this Section 5.2

(© Notwithstanding anything in this Section 5.2 to twatrary, with respect to each
Store, during the period commencing on the dateish@ thirty (30) days prior to the anticipated
Closing Date for such Store in the case of Exclule@ntory described in Sections 2.6(a)(v),
(vi) and_(vii), and (ii) ten (10) days prior to thaticipated Closing Date for such Store in thecas
of all other categories of Excluded Inventory, 8elvill have no obligation to purchase or
maintain levels of such Excluded Inventory at eswth Store.

Section 5.3  Regulatory Approvals.

(@) Each of the Parties hereto shall make, to the exéguired, its respective filing
under the HSR Act with respect to the transactioorstemplated hereby on or before July 31,
2015. In addition, the Parties shall mutually agte make any and all other filings required
pursuant to other Antitrust Laws as promptly asoeably practicable following the date that this
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Agreement is executed. Further, Buyer shall usadéasonable best efforts to: (i) supply as
promptly as reasonably practicable any addition&brimation and documentary material that
may be requested or required pursuant to any Astittaw, including the HSR Act; and (ii)
cause the expiration or termination of any applieataiting periods under the HSR Act or any
other Antitrust Law as soon as reasonably pradgcdaimmediately prior to the end of the initial
fifteen (15) day HSR waiting period, Buyer may patid refile its filing under the HSR Act so as
to re-start the Federal Trade Commission’s initialting period, unless staff of the Federal Trade
Commission notifies the Parties during the inififiéen (15) day waiting period that it will allow
the applicable HSR waiting period to expire withabhe need for issuance of Requests for
Additional Information and Documentary Material €&@nd Requests”).

(b) In connection with seeking all requisite approvalsd authorizations for the
transactions contemplated by this Agreement undgr Antitrust Law or any state Law, the
Parties shall use reasonable best efforts tooiperate with each other in connection with any
filing or submission and in connection with any estigation or other inquiry, including any
proceeding initiated by a private party; (ii) asmptly as reasonably practicable after the date on
which this Agreement is executed, jointly contactl aneet with the staff of the Federal Trade
Commission regarding the transactions contemplaeréby; (iii) keep each other reasonably
informed in all material respects of any mater@nmunication received by such Party from, or
given by such Party to, any Governmental Authaxitg of any material communication received
or given in connection with any proceeding by a/qe party, in each case, regarding any of the
transactions contemplated hereby; and (iv) pernathe other to review any material
communication given to it by, and, to the extesanably practicable, consult with each other in
advance of any meeting or conference with, any Gowental Authority, including in connection
with any proceeding by a private party. The foragoobligations in this Section 5.3(b) shall be
subject to the Confidentiality Agreement and anjorakey-client, work product, or other
privilege. Sellers shall be permitted to commurdgativately with any Governmental Authority
regarding Sellers’ financial condition and, on afadential basis and without divulging any
confidential information regarding the Buyer, megteelating to competing bidders for the
Stores, and Buyer and Buyer’s outside counsel sioalhave the right to attend or participate in
such meetings, conferences, or proceedings, arldraitshave access to material prepared by
Sellers relating to such matters.

(© Buyer shall have the right not to acquire, ande®elshall have the right not to
sell, any or all of the Stores if, and only if: &)y Governmental Authority with jurisdiction over
the enforcement of any Antitrust Law, including thederal Trade Commission, including its
staff, or any state attorney general, indicatesviiting that it has recommended or made the
determination to issue Second Requests or similpeenas to further investigate whether the
acquisition of such Store(s) may violate any Apstr Law (a “Second Request
Recommendation”), issues a Second Request or sisnilppoena seeking information concerning
such Store(s), or indicates that such Store(syesept raise or may raise competitive issues; or
(ii) if any Litigation is threatened or institutdry any Governmental Authority or private party
challenging the acquisition of any such Store(syiaktive of any Antitrust Law. In the event
that, subject to the limitations set forth her@nyer or Sellers choose to exercise their right not
to acquire any Store(s), the Party exercising sigit shall notify the other Party in writing and
identify any such Store(s) (“Excluded Stores”) ly later than 11:59 p.m. New York Time on
August 31, 2015 (“Store Withdrawal Deadline”), aBdyer shall have no further right or
obligation to acquire, and Seller shall have nehierr right or obligation to sell, such Store(s) or
any Acquired Assets associated with such Store(ggssume any Assumed Liabilities associated
with such Store(s). For the avoidance of doubtepk as provided in Section 5.3(d) below, if
there is a Second Request Recommendation, Secaquefes or similar subpoena as set forth
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above, or if any Litigation is threatened or ing#id by any Governmental Authority or private
party challenging the acquisition, ownership orragien of any such Store(s) (or the continued
ownership and operation of Buyer’'s other assetsjaative of any Antitrust Law, neither Buyer
nor its Affiliates shall have any obligation to:)(8eek to resolve such objections or challenges as
such Governmental Authority or private party mayéso such transactions, including to vacate,
lift, reverse, or overturn any order, whether terapy, preliminary, or permanent, so as to permit
consummation of the transactions contemplated isyAgreement, (B) respond to or otherwise
resolve any Second Requests or similar subpoenas/eel from any Governmental Authority or
any other Person in connection with the transastiooantemplated by this Agreement, (C)
prosecute or otherwise pursue any Litigation uraley Antitrust Law seeking clearance or
approval of the transactions contemplated by thljsedment, or (D) offer, negotiate or agree to,
by consent decree, hold separate order or othenaisg sale, divestiture, license, or other
disposition of or restriction on, any of Sellers’ Buyer's respective assets (including the
Acquired Assets), Stores, or interests thereinasto permit consummation of the transactions
contemplated by this Agreement.

(d) Notwithstanding any other provision in this Agreemewith respect to any
Stores that Buyer or Sellers have not withdrawrsyant to their rights under Section 5.3(c) on or
before the Store Withdrawal Deadline, Buyer shak its reasonable best efforts to eliminate
each and every impediment under any Antitrust Llaat thay be asserted by any Governmental
Authority or any other Person in opposition to te@asummation of any transaction contemplated
hereby, so as to enable the Parties to consumrhatetransactions contemplated by this
Agreement as soon as practicable, but in any eventater than the Outside Date, including,
without limitation, by offering, negotiating, effiag, and agreeing to, by consent decree, hold
separate order or otherwise, any sale, divestitisexse, or other disposition of or restriction on
any of the Acquired Assets, Stores, or interesigeih (but excluding, for the avoidance of doubt,
any of the Buyer's other assets); provided, howetlmt any such sale, divestiture, license,
disposition, restriction on, holding separate, reo similar arrangement or action is conditioned
on the occurrence of, and shall become effectidg tom and after, the Closing Date; and
provided, further, that nothing in this Section(8)3shall require Buyer to defend or initiate any
Litigation with any Person.

(e) Actions or agreements required of Buyer pursuathigSection 5.3 shall under
no circumstances be considered a Material Adveifeetz

Section 5.4  Bankruptcy Court Matters.

(@ Approval of Break-Up Fee and Expense Reimbursemeéntthe event that a
Competing Bid is consummated (except for a Compdgid with respect to a Separable Store),
in consideration for Buyer having expended considier time and expense in connection with
this Agreement and the negotiation thereof anddbatification and quantification of assets of
Sellers, Sellers shall pay Buyer, in accordancé thie terms hereof (including Article VIII) and
the Bidding Procedures Order, a break-up fee iaraount equal to (i) 3% of the sum of Cash
Purchase Price less the Purchase Price Redudtianyi(the “Break-Up Fee”)plus (ii) up to
$1,000,000 of the reasonable and documented expeh&yer incurred in connection with the
transactions contemplated hereby (such expensbuesement, together with the Break-Up Fee,
the “Termination Payment”). For the avoidance ofilolp the Termination Payment shall be
calculated without any reduction or proration of/ &ind if a Competing Bid is consummated
with respect to all or any part, including any widual Store(s) other a Separable Store, of the
Acquired Assets. The Termination Payment shajpdid on the first Business Day following the
date of consummation of a Competing Bid (except doCompeting Bid with respect to a
Separable Store) from the proceeds of a CompetidgfBio material breach by Buyer of this
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Agreement has occurred. Nothing in this Sectioh $hall relieve Buyer or Sellers of any
Liability for a breach of this Agreement prior teetdate of termination; provided, that, except in
the case of fraud or willful misconduct, (x) Sedet.iability hereunder for any and all such
breaches shall be capped at an amount equal td@dhmination Payment and (y) Buyer's
Liability hereunder for any and all such breachlkalisbe capped at an amount equal to the
Escrow Amount (as set forth in Section 8.3(a)). olpayment of the Termination Payment to
Buyer in accordance with this Section 5.4(a), $ellend their respective Representatives and
Affiliates, on the one hand, and Buyer and its Reentatives and Affiliates, on the other, will be
deemed to have fully released and discharged eten som any Liability resulting from the
termination of this Agreement and neither Selldrsjr Representatives or Affiliates, on the one
hand, nor Buyer, its Representatives or Affiliates,the other hand, or any other Person will
have any other remedy or cause of action undeelatimg to this Agreement or any applicable
Law, including for reimbursement of expenses.

(b) Competing Transaction. This Agreement is subjextapproval by the
Bankruptcy Court and the consideration by Sellérsigher or better competing bids in respect
of all or any part of the Acquired Assets (whetimecombination with other assets of the Sellers
or their Affiliates or otherwise) (each a “CompetiBid”). Subject to the provisions of the
Bidding Procedures Order, from the date of entrysoth order and until the transactions
contemplated hereby are consummated, Sellers areiitfpal to and to cause their
Representatives and Affiliates to, initiate contadth, solicit or encourage submission of any
inquiries, proposals or offers by, any Person (ddidon to Buyer and its Affiliates and
Representatives) in connection with any sale oerotlisposition of the Acquired Assets. In
addition, Sellers and their Representatives andiatés shall have the authority to respond to
any inquiries or offers to purchase all or any péthe Acquired Assets (whether in combination
with other assets of the Sellers or their Affilet@ otherwise) and perform any and all other acts
related thereto which are required under the BaikyuCode, the Bidding Procedures Order or
other applicable Law, including supplying infornmatirelating to the Business and the assets of
Sellers to prospective purchasers.

(© Bankruptcy Court Filings.

® As soon as reasonably practicable following thecatien of this
Agreement and not later than two (2) Business Daljswing the commencement of the
Bankruptcy Cases, Sellers shall file with the Bapkry Court a motion seeking entry of
the Bidding Procedures Order (which shall, amorteothings, approve and authorize
payment of the Termination Payment in accordandh whis Section 5.4) and Sale
Order. Buyer agrees that it will promptly take lswactions as are reasonably requested
by Seller to obtain the Bankruptcy Court’s entrytioé Bidding Procedures Order and
Sale Order, including a finding of adequate assgaf future performance by Buyer,
including by furnishing affidavits or other documerr information for filing with the
Bankruptcy Court for the purposes, among otherqro¥iding necessary assurances of
performance by Buyer under this Agreement and dsimating that Buyer is a “good
faith” purchaser under section 363(m) of the Baptcy Code. Buyer shall not, without
the prior written consent of Sellers, file, join, iar otherwise support in any manner
whatsoever any motion or other pleading relatingh® sale of the Acquired Assets
hereunder, except to the extent necessary to futtieeterms of this Agreement. In the
event the entry of the Bidding Procedures Ordetl dfeaappealed, Sellers and Buyer
shall use their respective commercially reasoneffitets to defend such appeal.

(i) Sellers shall file such motions or pleadings as rbayappropriate or
necessary to assume and assign the Transferreda€Cisrand to determine the amount of
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the Cure Costs; provided, that nothing herein spediclude Sellers from filing such
motions, including upon commencement of the Bankiu@ases, to reject any Contracts
that are not Transferred Contracts.

(d) Back-up Bidder. Sellers and Buyer agree thathédvent that Buyer is not the
winning bidder at the auction undertaken pursuantthe Bidding Procedures Order (the
“Auction”), if and only if (i) Buyer submits the send highest or second best bid at the Auction
or the terms of this Agreement constitute the sédoighest or best bid, and (i) Sellers give
written notice to Buyer on or before the Back-uprifi@ation Date, stating that Sellers (A) failed
to consummate the sale of the Acquired Assets thighwinning bidder, and (B) terminated the
purchase agreement with the winning bidder, Buhaitl ssubject to the fulfillment or waiver of
the conditions set forth in_Section 7.1 and Seciid) promptly consummate the transactions
contemplated hereby upon the terms and conditisnseaiforth herein, including the Purchase
Price, as the same may be increased by Buyer &utison.

(e) Sale Order. Provided Buyer is selected as theingnhidder in respect of the
Acquired Assets at the Auction, Sellers shall ssmtky of the Sale Order and any other necessary
orders to close the sale by the Bankruptcy Coudoas as reasonably practicable following the
closing of the Auction in accordance with the teramsl conditions hereof. Buyer and Sellers
understand and agree that the transaction is subjegpproval by the Bankruptcy Court. Buyer
and Sellers agree to use their respective comntigrogamsonable efforts to, and promptly take
all actions as are reasonably necessary to, otiteientry of the Sale Order. In the event the
entry of the Sale Order shall be appealed, Sefleadl use commercially reasonable efforts to
defend such appeal.

() Other Matters. Notwithstanding anything to the tcary contained in this
Agreement, Buyer shall be permitted to exerciserigits set forth in paragraph 18 of the
Confidentiality Agreement in the manner descrildiest¢in.

Section 5.5  Estoppel Certificates. Sellers shall use their cenomlly reasonable
efforts to deliver to any landlord under a Leasecsged in writing by Buyer, an estoppel certifieatn a
completed form provided to Sellers by Buyer (arasomably acceptable to Sellers).

Section 5.6  Notice of Developments. Each Seller and Buyer wille prompt
written notice to the other Parties of (a) the &xise of any fact or circumstance, or the occugeri@any
event, of which it has Knowledge that would reasbnade likely to cause a condition to a Party’s
obligations to consummate the transactions conttegplhereby set forth in Article VIl not to be s&&d
as of a reasonably foreseeable Closing Date, dhédjeceipt of any notice or other communicatiamrf
any Governmental Authority in connection with thansactions contemplated by this Agreement;
provided, however, that the delivery of any suchaggpursuant to this Section 5.6 shall not be d=kto
amend or supplement this Agreement and the fatlrdeliver any such notice shall not constitute a
waiver of any right or condition to the consummatiof the transactions contemplated hereby by any
Party.

Section 5.7 Pharmacy Records; Pharmacy Licenses

(@) Promptly as practicable after the execution of fkgseement, Buyer shall make
application to the applicable authorities to trenghe Pharmacy Records, if and as necessary,
from Sellers to Buyer. Such application shall bedmon a timely basis and shall be pursued by
Buyer, at its sole cost and expense. Sellers,ugeiBs cost and expense, shall cooperate with
Buyer and provide any documents and/or informatiesessary to assist in effectuating such
transfer and execute such consents or other pagsersay reasonably be required subject to
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applicable patient privacy rights. At each apgleaClosing, Sellers shall, subject to applicable
patient privacy rights and to the extent not otheewprohibited by applicable Law, assign,
transfer, and convey to Buyer all of their rightlet and interest in and to the applicable
Pharmacy Records, and Buyer hereby agrees to marciuad accept from Sellers all of the
applicable Pharmacy Records as of each applicaloising. Notwithstanding the foregoing, in
the event all or any portion of the Pharmacy Resokill not be transferred to Buyer at the
applicable Closing (whether due to a denial of Bisyapplication by the applicable authority or
otherwise), Buyer may elect, at its sole optiorfdi)such non-transferred Pharmacy Records to
be deemed Excluded Assets, and the Parties sigtiate in good faith to agree on a reduction
of the Purchase Price that appropriately reflebts talue of such non-transferred Pharmacy
Records or (ii) to proceed with the Closing, in @hievent Sellers shall continue to cooperate
with Buyer and shall transfer any such non-trameteiPharmacy Records to Buyer after such
transfer to Buyer becomes permissible.

(b) Buyer or a designee of Buyer will file, or causeb® filed, all applications
necessary, and will use its commercially reasonafilerts, to obtain all permits, licenses or
approvals (including, without limitation, all apgdible state permits, United States Drug
Enforcement Agency numbers, National Council foedeription Drug Programs numbers,
National Provider Identifier numbers, CDS numbersl a/ledicare and Medicaid numbers)
(collectively, the “Pharmacy Licenses”) necessaryoperate any pharmacy within any Store
within ten (10) Business Days after the entry @& 8ale Order. In the event that any Pharmacy
License necessary for the Buyer’'s operation of gimgrmacy within an applicable Store is not
obtained prior to the applicable Closing, Selleekn@wledge and agree that, beginning on each
applicable Closing Date and subject to the immedtjafollowing sentence, Buyer shall be
entitled to utilize, only in connection with Buysrbperation of any pharmacy located within any
Store and only to the extent permitted by applieabaw, the Pharmacy Licenses of Sellers
related to such pharmacy. To affect the forega@uathorization, at or prior to each applicable
Closing and only to the extent that Buyer has ruhioed the applicable Pharmacy License,
Sellers and Buyer shall (i) enter into a Pharmaeynft Agreement on terms and conditions
satisfactory to Buyer and Sellers and (ii) exeauteh documents, if any, as may be required or
requested by a Governmental Authority, including affidavits of sale. As a condition
precedent to the Sellers’ execution of such PhayrRarmit Agreement or any other documents
required or requested by a Governmental AuthoBiyyer shall also agree that (i) during the
period of Buyer's use of Sellers’ Pharmacy LicerBeger shall own and/or operate the Acquired
Assets or any Store in accordance with applicable and (i) Buyer shall indemnify the Sellers
against all losses arising out of Buyer’'s use @hsBharmacy Licenses, instruments or Pharmacy
Permit Agreement. Buyer's use of the Pharmacyrises with respect to any pharmacy shall
automatically terminate upon the issuance to Boyeaill of the Pharmacy Licenses necessary for
Buyer to lawfully operate such pharmacy.

Section 5.8  Access; No Contact. Upon the reasonable requeBugér and to the
extent not otherwise prohibited by applicable L&e]lers will permit Buyer and its Representatives t
have, upon reasonable advance written notice, naa$® access to all premises, properties, books and
records and the Acquired Assets, including the Jfemed Contracts, and the Stores after normal
business hours, and in a manner so as not toenéemhreasonably with the normal business opesatbn
any Seller;_provided, however, that, for avoidaatdoubt, (i) the foregoing shall not require argr$dn
to waive, or take any action with the effect of vilag, its attorney-client privilege with respecethto
and (ii) any access to Pharmacy Records shall beided in accordance with HIPAA and any other
applicable federal or state privacy or disclosamed as determined by each Seller in its sole discre
Sellers shall have the right to have a Representati Seller present at any such visit. Priorhe t
applicable Closing, except as otherwise requiredtemplated or permitted by this Agreement, Buyer
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shall not, and shall cause its Representativetongbntact any employees (other than in conneatidm
Buyer’'s obligations under_Section 6.4), vendorgppdiers, landlords, or licensors of any Seller in
connection with or pertaining to any subject matiérthis Agreement except with the prior written
consent of each Seller. Notwithstanding anythiogthe contrary contained in this Agreement, no
investigation conducted by Buyer or its Affiliates their respective Representatives, or any knogded
acquired (or capable of being acquired) by BuysrAifiliates or their respective Representatiasany
time, shall affect the representations and warantif Sellers contained in this Agreement or Big/er’
obligation to consummate the transactions contetegblaereby.

Section 5.9  Bulk Transfer Laws. Buyer acknowledges that Sgligill not comply
with the provisions of any bulk transfer Laws améar Laws of any jurisdiction in connection withet
transactions contemplated by this Agreement, inotudhe United Nations Convention on the Sale of
Goods, and hereby waives all claims related tottrecompliance therewith.

Section 5.10 Replacement Bonding Requirements. Schedule 5.1fheoDisclosure
Schedule sets forth a true and complete list oBaliding Requirements. On or prior to each applea
Closing Date, Buyer shall provide replacement guaes, standby letters of credit or other assusaote
payment with respect to all relevant Bonding Resuients for such Closing, in form and substance
reasonably satisfactory to Sellers and any bankstlugr counterparty thereto, and, both prior to and
following the applicable Closing Date, Buyer andl&s shall cooperate to obtain a release in foneh a
substance reasonably satisfactory to Buyer an@rSedlith respect to all Bonding Requirements. A& t
extent Buyer is unable to make such arrangemenksrespect to any Bonding Requirements prior to the
applicable Closing, Buyer shall deliver to Sellarsirrevocable, unconditional standby letter ofddren
favor of Sellers in an amount equal to the amodirgugch relevant Bonding Requirements, issued by a
bank rated “A” or better by Standard and Poor'dpmm and substance reasonably satisfactory t@iSell

Section 5.11 Damage or Destruction; Insurance Matters.

(a) In the event of any material damage to, or condéiomar destruction of, any
Acquired Asset (other than normal wear and teaoy po the applicable Closing for such Acquired étss
(a “Pre-Closing Loss"), Sellers shall promptly givatice thereof to Buyer. If any such Pre-Clodings
is covered by insurance policies, all right andnalaf Sellers to any proceeds of insurance for Jeich
Closing Loss shall be assigned and (if previousbeived by Sellers and not used prior to the apipléc
Closing Date to repair such damage or destructionegate the effect of such condemnation or for
collection of such proceeds or awards) paid to BageClosing, and Buyer shall not be entitled tg an
reduction in the Purchase Price with respect tt $tre-Closing Loss. If all or any portion of suete-
Closing Loss is not covered by insurance polidgsgier shall have the right to reduce the Purchase P
by an amount equal to (i) the estimated cost tairep restore the Acquired Assets affected by $ereh
Closing Loss not covered by insurance policies (thiéected Assets”) to substantially their conditio
immediately prior to the occurrence of such Pres@ig Loss or (ii) if such Affected Assets are degtd
or damaged beyond repair or reconstruction oréhstondemnation has a material adverse effecten th
use of such Affected Assets, the replacement cbsh® Affected Assets and, in either case, all
compensation payable on account of such Pre-Cldagiag shall be retained by Sellers. If Buyer ald¢at
reduce the Purchase Price pursuant to_this Séestidrfa), the amount of such reduction shall be letgua
the value assigned to such Affected Asset in thetfaise Price Allocation or, if no such value isgrssd
therein, an equitable amount determined by thed3art good faith.

(b) Notwithstanding_Section 5.11(a), if as a resultaofPre-Closing Loss, (i) a
Store is destroyed or damaged beyond repair @nsdaiction, (ii) a Store is damaged and the reprair
restoration of such Store to substantially its ¢ood immediately prior to such damage is (A) estied
to cost in excess of US$1,000,000 or (B) reasonekpected to take more than six (6) months, or (iii
any portion of the real property on which the Sterlocated is condemned and such condemnatioa has
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material adverse effect on Buyer's ability to opersuch Store in its usual manner, then Buyer @iaiys
sole discretion, opt to (x) treat such Store ahdetted Acquired Assets as Excluded Assets (Siole,

a “Removed Store”), or (y) continue to treat sudbr& and all related Acquired Assets as Acquired
Assets, in which case at the applicable ClosindleSeshall remit to Buyer any insurance proceeds
received in respect of such Pre-Closing Loss dr&lydh proceeds received as of the applicable @josi
are insufficient to restore such Store and itsteelaAcquired Assets to substantially their conditio
immediately prior to the occurrence of such Presig Loss, Buyer shall have the right to offsetiagja
the applicable Closing Cash Payment an amount emu#he amount by which such proceeds are
insufficient to so restore such Store and its eelaicquired Assets, and Sellers shall be entitbectain
any additional compensation received after theiegiple Closing in respect of such Pre-Closing Loss.

© Sellers shall pursue all Assigned Insurance Claiitis reasonable diligence (or
at the request of Buyer, Sellers shall use themroercially reasonable efforts to cause Buyer to be
subrogated in respect of any such Assigned Insar@taims), including filing claims with respectdaay
Pre-Closing Loss. Promptly following the resolatiof any Assigned Insurance Claim, whether before o
after the applicable Closing, Sellers shall remit proceeds (net of any deductible, costs of regowaand
other costs required to be paid, or incurred, byeBewith respect thereto) received in respecswth
Assigned Insurance Claim to Buyer by the later ¢ouo of (i) the applicable Closing and (ii) therthi
(3rd) Business Day after the receipt of such prdsefut only to the extent such amount was not
deducted from the Closing Cash Payment at thegipé Closing). The Parties shall cooperate irdgoo
faith in the resolution with the insurance comparoé any Assigned Insurance Claim, and Sellerd shal
provide notice to Buyer of any correspondence weckiin connection with any Assigned Insurance
Claim.

ARTICLE VI
OTHER COVENANTS

The Parties agree as follows with respect to theogdrom and after the Closing applicable to
any given Store:

Section 6.1  Further Assurances. In the event at any time #iteapplicable Closing
any further action is necessary to carry out thpgses of this Agreement, each of the Parties atfilthe
requesting Party’s sole cost and expense, takefautier action (including the execution and detywef
such other reasonable instruments of sale, trgnsfenveyance, assignment, assumption and
confirmation, providing materials and informatioa3 the other Party may reasonably request which
actions shall be reasonably necessary to traredarey or assign to Buyer all of the Acquired Asgmt
to confirm Buyer’s assumption of the Assumed Lidiei.

Section 6.2  Access; Enforcement; Record Retention. Until tealBuptcy Cases are
closed pursuant to the Bankruptcy Code (or witlpgesto Tax matters, a period of three (3) yedis) a
the applicable Closing, Buyer and Sellers agrgeré@ide or cause to be provided to each otherh@ir t
Representatives) upon reasonable advance writtdéicenand at the sole cost and expense of the
requesting Party, reasonable access during norasathdss hours, and in a manner so as not to irgerfe
unreasonably with the normal business operatiofugér or Sellers, as the case may be, to all Eesni
properties, personnel, books and records, and fermed Contracts of or related to the Acquired Asse
or the Assumed Liabilities for the purposes of [fe@paring Tax Returns, or (b) complying with the
requirements of any Governmental Authority; proddéowever, that, for avoidance of doubt, the
foregoing shall not require Buyer or Sellers toetany such action if (i) such action may resul@ain
waiver or breach of any attorney/client privile¢i@,such action could reasonably be expecteddaltén
violation of applicable Law, or (iii) providing sbh@access or information would be reasonably expdote
be disruptive to its normal business operationsiye and Sellers agree to maintain the files oong
which are contemplated by the first (1st) senteidbis Section 6.2 in a manner consistent in alterial
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respects with its document retention and destrqgiialicies, as in effect from time to time, for $&)
months following the applicable Closing.

Section 6.3  Treatment of Affected Labor Agreements. With resp® Covered
Employees under an Affected Labor Agreement, Buyay (a) agree to assume the Affected Labor
Agreement with respect to the applicable Storefhiaut modification and thereafter comply with the
obligations set forth in_Section 6.4 with respartGovered Employees under such assumed Affected
Labor Agreement, (b) meet with Affected Union reganetatives at reasonable times, and confer and
negotiate in good faith with the Affected Unions reach mutually satisfactory modifications to the
relevant Affected Labor Agreement with each of &ffected Unions and to enter into a Modified Labor
Agreement with each of the Affected Unions, or if€gotiate with the Affected Unions to arrange a
transfer at the applicable Closing of all or anywé&ed Employees from any Affected Labor Agreement
to any collective bargaining agreement that Buyay mave with the applicable Affected Union or any
collective bargaining agreement that Buyer may hawtlh another union that represents Buyer's
employees at Buyer's existing stores located irstrae area as the relevant Stores (each, a “BuamarL
Agreement”). Buyer shall keep Sellers reasonafiigrmed as to the status of its negotiations whith t
Affected Unions. Buyer may, at any time prior t@ tBale Hearing, agree to have an Affected Labor
Agreement assigned to it without modification bpyding notice of such agreement to Sellers and the
applicable Affected Union. Upon the commencemérthe Bankruptcy Cases, to the extent Buyer is not
assuming the Affected Labor Agreements, Buyer shallcoordination with Sellers, (i) propose a
Modified Labor Agreement to each Affected Unionttisaconsistent with the terms set forth_on Exhitbit
(each, a “Proposal”), which Proposal may be modifs a result of Buyer's and/or Sellers’ good faith
negotiations with the Affected Unions, or (ii) puessuch negotiations as Buyer deems appropriate in
connection with transferring Covered Employees tBuger Labor Agreement. The Parties agree to
cooperate with each other in providing each Affddttion with complete and reliable information to
allow the Affected Unions to evaluate the Propodabr all purposes under this Section 6.3, theiéart
acknowledge the requirements of sections 1113 aad df the Bankruptcy Code and agree to use good
faith efforts to cooperate with each other (andhégotiate in good faith with the Affected Uniong) i
ensuring compliance with any applicable provisitdnereof. If the applicable Affected Union (x) agsee
to the transfer from an Affected Labor AgreemenaibfCovered Employees thereunder to a Buyer Labor
Agreement, at the applicable Closing, or (y) doetsreach agreement with the Buyer on the terms of a
Modified Labor Agreement or a transfer to a Buyabar Agreement, then Buyer shall have the right, at
its sole discretion, to deem such Affected Labore®gnent an Excluded Asset, such Affected Labor
Agreement shall not be assumed by Buyer, and Sedleall take all reasonable actions to the extent
required under sections 1113 and 1114 of the Bguéy Code.

Section 6.4  Covered Employees.

(@) Offer of Employment. Sellers shall provide Buyeithvdetails regarding the
Covered Employees’ salaries, wages, incentive pemsation, benefits and employment
records as Buyer within ten (10) days of the datedf and shall provide an updated schedule of
the same upon Buyer’'s request. At least the (19% gaior to the Initial Closing Date, Buyer
shall make an offer of at-will employment, effeetias of the applicable Closing Date and
contingent upon such applicable Closing, to sulbstinall of the union-represented Covered
Employees who are then employed by Sellers or tlespective Subsidiaries (at the same base
wage or hourly rate as in effect immediately ptiorthe applicable Closing), subject to and in
accordance with Buyer’s business needs and norimiad) fprocess; provided, however, that any
offer of employment shall be contingent upon theliapble Closing actually occurring. With
respect to union-represented Covered Employees, affers shall also be consistent with the
terms and conditions required by the governing étfd Labor Agreements, Modified Labor
Agreements or Buyer Labor Agreements, if any, dreotise consistent with the terms and
conditions of the Proposal if the Buyer exercigssright to treat as an Excluded Asset any
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Affected Labor Agreement in accordance with the Eentence of Section 6.3. Prior to the
applicable Closing Date, Buyer may, in its soledision, interview and make an offer of at-will
employment, effective as of such Closing Date,ng af the Covered Employees who are not
union-represented who are selected by Buyer indls discretion, subject to and in accordance
with Buyer’'s business needs and normal hiring jwast_provided, however, that any offer of
employment shall be contingent upon such Closirtgadly occurring. Prior to the applicable
Closing Date, Sellers shall permit, and cause ttespective Subsidiaries to permit, Buyer to
contact, interview and make arrangements with CGadEmployees regarding employment or
prospective employment by Buyer after the applieablosing. The employment by Sellers or
their respective Subsidiaries of each Hired Covdiagbloyee shall terminate effective as of the
applicable Closing Date. Sellers shall waive arglgasto Buyer any non-competition or other
restrictions that might prevent or restrict anyddirtCovered Employee from accepting any such
offer of employment, including by forwarding a &ttto each Hired Covered Employee, upon
request by Buyer and in a form satisfactory to Bugxpressly releasing such Hired Covered
Employee from any obligations he or she may hav&elters or their Affiliates. Notwithstanding
the foregoing, nothing herein shall be construedtcagprevent Buyer from terminating the
employment of any Hired Covered Employee, consistatih applicable Law and the governing
Affected Labor Agreements, the Modified Labor Agremts or Buyer Labor Agreements, as
applicable, at any time following the applicable$ihg Date.

(b) Compensation and Benefits. Commencing on the alpécClosing Date and
continuing through the first anniversary of the laggble Closing Date, Buyer or its Affiliates
shall provide or cause to be provided to the Hi@alered Employees who are not union
represented and who receive offers of employmem Buyer or its Affiliates compensation and
employee benefits that are in the aggregate (imojudase salary and incentive bonus
opportunities) substantially comparable to the cengation and employee benefits provided by
Buyer to similarly situated employees of Buyer frime to time (excluding for purposes of this
sentence, equity-based compensation, pension, rgtiretiment welfare benefits, change in
control, severance, retention or similar benefitscompensation). With respect to union-
represented Hired Covered Employees, Buyer or fi¢iades agrees to apply to all such Hired
Covered Employees the terms and conditions seh fort the governing Affected Labor
Agreements, the Modified Labor Agreements or Buyabor Agreements, if applicable, or as
otherwise set forth in the Proposal, as they maynbdified or further modified from time to
time.

© Service Credit. Each Hired Covered Employee whwisrepresented by a union
and receives an offer of employment from Buyer terAffiliates shall be given credit for all
service with Sellers and their Subsidiaries, amar ttespective predecessors under any employee
benefit plans of Buyer and its Affiliates maintaingy Buyer or its Affiliates in which such Hired
Covered Employees patrticipate following the apjlieaClosing Date, for purposes of eligibility,
vesting, and entitlement to benefits, includingdeverance benefits and vacation entitlement (but
not for accrual of pension benefits). With respéct union-represented Hired Covered
Employees, Buyer or its Affiliates agree to appbydll such Hired Covered Employees the
service date set forth in the governing Affectedodra Agreements, the Modified Labor
Agreements or Buyer Labor agreements, if applicaiiieas otherwise set forth in the Proposal.
Notwithstanding the foregoing, nothing in this $ewet6.4(c) shall be construed to require
crediting of service that would result in a duplion of benefits to the extent such service is
credited for similar purposes under any similar Eaype Benefit Plan.

(d) Waiver of Pre-Existing Conditions; Crediting of Dmtibles. Buyer shall cause
(i) the waiver of all limitations as to pre-exigiconditions, exclusions and waiting periods with
respect to participation and coverage requiremappdicable to the Hired Covered Employees

36
WEIL:\95398962\13\50482.0004



15-23007-rdd Doc 1632-1 Filed 10/29/15 Entered 10/29/15 16:28:56 Exhibit A
Pg 42 of 70

under any welfare benefit plans maintained by Biityevhich any such Hired Covered Employee
participates, to the extent that such conditioxsjusions or waiting periods would not apply
under the Employee Benefit Plans, and (ii) forple year in which the applicable Closing Date
occurs, the crediting of each Hired Covered Emptowéth any co-payments and deductibles
paid prior to participation in such welfare planssatisfying any applicable deductible or out-of-
pocket requirements thereunder, to the extent edited under the similar Employee Benefit
Plans. Sellers shall promptly provide all informatirequested by Buyer regarding the Hired
Covered Employees in order for Buyer to comply wtit@ provisions of this Section 6.4(d).

(e) 401(k) Plan Rollovers. Sellers shall take sucloacas is necessary to provide
that all Hired Covered Employees who are partidipan Sellers’ 401(k) plans have a fully
vested and non-forfeitable interest in their entagpective account balances under such plans as
of the applicable Closing Date (regardless of thiears of vesting credit under such plans). On or
prior to the applicable Closing Date, with respecall of the Hired Covered Employees, Sellers
shall contribute all contributions to Sellers’ 4k plans (i) which are required to be made on or
before the applicable Closing Date under any suahsp and (ii) which relate to service or
employee salary deferral contributions on or ptiothe applicable Closing Date, whether or not
required to be made on prior to the applicable i@p®ate under Sellers’ 401(k) plans. Buyer
agrees to cause the Buyer’'s 401(k) plan to accégirect rollover” to Buyer's 401(k) plan of
each Hired Covered Employee’s account balancesudimg promissory notes evidencing all
outstanding loans) under Sellers’ 401(k) plansui€hs rollover is elected in accordance with
applicable Law by such Hired Covered Employee; e, that prior to the applicable Closing
Sellers provide Buyer with evidence satisfactoryBuwyer in its sole discretion of the tax-
gualified status of Sellers’ 401(k) Plan.

() Welfare Benefit Claims; COBRA. On the applicabllwsing Date, Sellers and
their Subsidiaries shall cease to provide welfargetage to each relevant Covered Employee and
his or her covered dependents. Sellers shall ggorsible in accordance with its applicable
welfare plans (and the applicable welfare plansthefir Subsidiaries) in effect prior to the
applicable Closing Date for all reimbursement ckifauch as medical and dental claims) for
expenses incurred, and for all non-reimbursemeitnsl (such as life insurance claims) incurred,
under Sellers’ or their Subsidiaries’ Employee Bridlans that are welfare benefit plans prior to
the applicable Closing Date by the Covered Emplsyard their dependents. Buyer or its
Affiliates shall be responsible in accordance vilik applicable welfare plans of Buyer or its
Affiliates for all reimbursement claims (such asdmsal and dental claims) for expenses incurred,
and for all non-reimbursement claims (such asilifirance claims) incurred, on or after the
applicable Closing Date (or the date of commenceroéemployment with Buyer, if later) by
Hired Covered Employees and their dependents. plgoses of this Section 6.4(f), a claim shall
be deemed to have been incurred as follows: r(ihéalth, dental and prescription drug benefits,
upon provision of such services or benefits, (y fife, disability, accidental death and
dismemberment and business travel accident insarbeaefits, upon the death, disability or
accident giving rise to such benefits, and (iii) floe benefits that become payable with respect to
any hospital confinement, upon the commencemensuch confinement. Sellers or their
Subsidiaries shall provide coverage required byQbesolidated Omnibus Budget Reconciliation
Act of 1985 (“COBRA”") under Sellers’ or their Suldsries’ Employee Benefit Plans that are
group health plans with respect to qualifying eseotcurring prior to the applicable Closing
Date; provided, however, that to the extent thatependent of a Hired Covered Employee is
receiving continuation coverage under COBRA ashef @pplicable Closing Date, Buyer or its
Affiliates shall be obligated to continue to proiCOBRA continuation coverage to such
dependent on and following the applicable ClosiragelXfor the period required under applicable
Law. Buyer and its Affiliates shall provide covgearequired by COBRA to Hired Covered
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Employees and their eligible dependents or bersies under Buyer's group health plans with
respect to qualifying events occurring on and dfterapplicable Closing Date.

(9) WARN Act. Prior to the applicable Closing Date I8 shall provide to any
current or former employee of Sellers any noticpneed (or anticipated to be required) pursuant
to the WARN Act. Provided that on or before the laggle Closing Date A&P provides Buyer
with a complete and accurate list, by date andtimcaof employee layoffs implemented by
Sellers with respect to employees of the Storethéninety (90) day period preceding the
applicable Closing Date, Buyer shall indemnify dmdd harmless each Seller and its Affiliates
and their respective Representatives with resmeany Liability arising under the WARN Act
with respect to Hired Covered Employees of the &dt@rising after the applicable Closing Date
in whole or part from the actions or omissions afy& from and after the applicable Closing
Date. Sellers shall indemnify and hold harmlessydBuand its Affiliates and their respective
Representatives with respect to any Liabiligiag under the WARN Act (i) with respect to
current or former employees of the Stores arisimgpoior to or after the applicable Closing Date
(but only arising on or prior to the applicable &lig Date with respect to Covered Employees
except as set forth in clause (ii)) or (ii) arisimywhole or part at any time from (A) A&P’s
failure to provide the list referenced in the fifdist) sentence of this paragraph and/or any
inaccuracies contained in such list, (B) any othigligations of Sellers’ and/or their Affiliates’
contained in this Section 6.4(g) and/or under th&RM Act and/or (C) any other obligations
arising as a result of or in connection with thasutmmation of the transactions contemplated by
this Agreement.

(h) Tax Reporting. Buyer shall use commercially reabdm efforts to adopt the
“alternate procedure” for preparing and filing Imal Revenue Service Forms W-2 (Wage and
Tax Statements), as described in Revenue Proce&libé-53, with respect to the Covered
Employees for the calendar year in which the apple Closing Date occurs. Under this
procedure, Buyer as the successor employer shallide Forms W-2 to Hired Covered
Employees reflecting all wages paid and Taxes \ithiwith respect to such Hired Covered
Employees for the calendar year in which the applie Closing Date occurs. Sellers as the
predecessor employers shall have no employmentefzorting responsibilities for the Covered
Employees following the applicable Closing Dateuy®r shall also use commercially reasonable
efforts to adopt the “alternate procedure” of RaxeRrocedure 2004-53 for purposes of Internal
Revenue Service Forms W-4 (Employee’s Withholdinigwance Certificate) and W-5 (Earned
Income Credit Advance Payment Certificate). Sel&all provide Buyer with such wage, wage
withholding and other human resources and payetdited information as is reasonably required
for Buyer to implement the “successor employeggulations relating to wage withholding
contained in Treasury Regulation § 31.3121(a)(b)-land Revenue Procedure 2004-53
(including, without limitation, the transfer to Beryall Forms W-4 and W-5 with respect to the
Hired Covered Employees for the calendar year iithvthe applicable Closing Date occurs) and
transition payroll processing and employer recoegikeg with respect to the Hired Covered
Employees to Buyer as of the applicable ClosingeDalotwithstanding the foregoing, Buyer
shall not assume any Liabilities with respect tohsinformation, and all such Liabilities shall be
the sole responsibility of Sellers. Sellers spaly all such Liabilities as and when due. Sellers
and Buyer shall cooperate in good faith to adoptedures under applicable state, municipal,
county, local, or other Laws.

0] No Third Party Beneficiary Rights. The Partiese&githat nothing in this
Section 6.4, whether express or implied, is intende(i) create any third party beneficiary rights
in any Covered Employee or any other employee gfeBuSellers or their respective Affiliates,
(i) amend or alter any benefit plan of any Buy8eller or any of their Subsidiaries or (iii)
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prevent Buyer from amending or terminating any fier@ans from and after the applicable
Closing Date.

(), Cooperation.  After the applicable Closing Date,y®u shall reasonably
cooperate with Sellers to provide such current rmétion regarding the Hired Covered
Employees on an ongoing basis as may be necesstagilitate determinations of eligibility for,
and payments of benefits to, the Hired Covered Bygss under any applicable employee
benefit that continues to be maintained by A&P terAffiliates. After the applicable Closing
Date, Sellers shall, and shall cause their Affig@ato, reasonably cooperate with Buyer and its
Affiliates to provide such current information redmg the Hired Covered Employees on an
ongoing basis as may be necessary to facilitaermétations of eligibility for, and payments of
benefits to, the Hired Covered Employees under applicable employee benefit plan that
continues to be maintained by Buyer or its Afféist

Section 6.5 Certain Tax Matters.

(a) Transfer Taxes. All stamp, documentary, filingcawling, registration, sales,
use, transfer, added-value or similar non-incomee$afees or governmental charges imposed
under applicable Law in connection with the tratisas contemplated hereby (a “Transfer Tax”)
shall be borne equally between Buyer, on the oné,fend Sellers, on the other hand. The Party
that is required by applicable Law to file any TReturns in connection with Transfer Taxes shall
prepare and timely file such Tax Returns; providedwever, that the other Parties shall be
entitled to receive such Tax Returns and other mheciation reasonably in advance of filing by
such preparing Party, but not less than ten (1@jrieiss Days prior to the due date of such Tax
Returns, and such Tax Returns and other documemtahall be subject to the other Parties’
approval, which shall not be unreasonably withhdilayed, or conditioned. Sellers and Buyer
shall cooperate in making, in a timely manner Talk Returns, filings, reports, forms and other
documentation as are necessary or appropriateniplgavith all applicable Laws in connection
with the payment of Transfer Taxes and shall caatpein good faith to minimize, to the fullest
extent possible under such Laws, the amount ofanli Transfer Taxes.

(b) Tax Adjustments. Taxes (other than Transfer Takappsed upon or assessed
directly against the Acquired Assets being soldhat applicable Closing (including real estate
Taxes (other than those subsumed in Section Z28&oppal property Taxes and similar Taxes) for
the Tax period in which the applicable Closing asc(each, a “Proration Period”) will be
apportioned and prorated between Sellers and Bagyef the applicable Closing Date with Buyer
bearing the expense of Buyer's proportionate sbareuch Taxes which shall be equal to the
product obtained by multiplying (i) a fraction, themerator being the amount of the Taxes and
the denominator being the total number of dayh@nRroration Period, times (ii) the number of
days in the Proration Period following the applieaBlosing Date, and Sellers shall bear the
remaining portion of such Taxes. If the precis@ant of any such Tax cannot be ascertained on
the applicable Closing Date, apportionment andatian shall be computed on the applicable
Closing Date on the basis of the amount payable&oh respective item during the Tax period
immediately preceding the Proration Period and @noyation shall be adjusted thereafter on the
basis of the actual charges for such items in tlegaBon Period. When the actual amounts
become known, such proration shall be recalculbteBuyer and Sellers, and Buyer or Sellers,
as the case may be, promptly (but not later than(18) days after notice of payment due and
delivery of reasonable supporting documentatiorn wéspect to such amounts) shall make any
additional payment (including in respect of anyraf) so that the correct prorated amount is paid
by each of Buyer and Sellers.
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Section 6.6  Insurance Matters. Buyer acknowledges that alurgrsce coverage
provided in relation to Sellers, the applicabler&so or the applicable Acquired Assets that is taaied
by either Seller or its Affiliates (whether suchlipes are maintained with third party insurersvath
such Seller or its Affiliates) shall cease to pdaviany coverage to Buyer, the applicable Storesher
applicable Acquired Assets as of the Closing Datertiich such Store or the Acquired Assets are to be
acquired, and no further coverage shall be avalablBuyer, the applicable Stores, or the appleabl
Acquired Assets under any such policies.

Section 6.7  Acknowledgements.

(a) Buyer acknowledges that it has received from Sglleertain projections,
forecasts, and prospective or third party inforomatielating to Sellers, the Stores, the Acquired
Assets, the Assumed Liabilities, and other relatgics. Buyer acknowledges that (i) there are
uncertainties inherent in attempting to make sucbjeptions and forecasts and in such
information; (ii) Buyer is familiar with such undamties and is taking full responsibility for
making its own evaluation of the adequacy and aagurof all projections, forecasts, and
information so furnished; and (iii) neither Buyeornany other Person shall have any claim
against either Seller or any of its respective does, officers, Affiliates, agents, or other
Representatives with respect thereto. Accordingithout limiting the generality of Section 3.15
or Section 9.1, Buyer acknowledges that neitheleGelor any other Person makes any
representations or warranties with respect to gpugjections, forecasts, or information, except, to
the extent applicable, the representations andawaes of Sellers set forth in Article Il1.

(b) Buyer acknowledges that, except for the representtind warranties expressly
set forth in_Article 11l (as modified by the infomtion referenced on the Disclosure Schedule
(which representations and warranties shall terteinad be of no further force or effect as of the
Closing), and without limiting the generality of Gen 3.15, neither Seller nor any other Person
makes any representation or warranty, express gptidd) including as to the accuracy or
completeness of any information regarding eithdteGethe Stores, any Acquired Assets, any
Assumed Liabilities or any other matter and neitBeller nor any other Person will be subject to
any Liability to Buyer or any other Person reswgtiftom such matters or the distribution to
Buyer, or the use of, any such information. Bugeknowledges that, should the Closings occur,
Buyer will acquire the Acquired Assets and assumme Assumed Liabilities in an “as is”
condition and on a “where is” basis, without angresentation or warranty of any kind, express
or implied (including with respect to environmentdiealth or safety matters). Buyer
acknowledges that it has waived and hereby waisesa@ndition to each Closing any further due
diligence reviews, inspections, or examinationshwiéspect to either Seller, the Stores, the
Acquired Assets, the Assumed Liabilities, or anyeot matter, including with respect to
engineering, environmental, title, survey, finahoigerational, regulatory, and legal compliance
matters.

Section 6.8  Press Releases and Public Announcements. No Blaaly issue any
press release or make any public announcemeningeléd the existence or subject matter of this
Agreement without the prior written approval of théher Parties, unless a press release or public
announcement is required by applicable Law or ar&eof the Bankruptcy Court or, in the case of
Buyer, is otherwise consistent with paragraph 18thaf Confidentiality Agreement. If any such
announcement or other disclosure is required blicaiphe Law or a Decree of the Bankruptcy Courg, th
disclosing Party required to make such announcememlisclosure shall give the other Parties prior
notice of, and an opportunity to comment on, th@ppsed announcement or disclosure, which shall be
reasonably satisfactory to all of the Parties. ™Huaaties acknowledge that Sellers shall file this
Agreement with the Bankruptcy Court in connectiathvebtaining the Bidding Procedures Order and/or
the Sale Order.
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Section 6.9  Seller Marks. The Seller Marks may appear on sofrne Acquired
Assets, including on signage. Buyer acknowledged agrees that it does not have and, upon
consummation of the transactions contemplated isyAgreement, will not have, any right, title, irgst,
license, or other right to use the Seller Marksuyd® shall within ten (10) Business Days after the
applicable Closing Date remove the Seller Marksnfror cover or conceal the Seller Marks on, any
Acquired Assets, or otherwise retrain thereaftemfthe use and display of the Acquired Assets oiclwh
the Seller Marks remain affixed and visible.

Section 6.10 HIPAA Privacy Standards.

(a) After the Closing, Buyer shall make all Pharmacydtds available for access
and amendment to individuals in accordance with AMPprivacy standards (the “HIPAA
Privacy Standards”) and other applicable Laws. eéBighall respond to individuals’ requests for
accountings of disclosures of protected healthrmétion for periods prior to the Closing in
accordance with HIPAA Privacy Standards. Buyellshaintain the Pharmacy Records and all
protected health information transferred by Selieraccordance with HIPAA. All inquiries and
responses by Buyer relating to patient rights urndietAA relating to uses and disclosures of
health information made prior to the Closing shml forwarded to Sellers pursuant_to Section
9.7.

(b) In addition, Buyer shall maintain the Pharmacy Résand all protected health
information transferred by the Sellers in accordandith HIPAA security standards governing
electronic protected health information.

© All inquiries and responses by Buyer relating tdigra rights under HIPAA
Privacy Standards relating to uses or disclosufré®alth information made prior to the Closing
Date shall be forwarded to the Seller in accordamittethe notice provisions set forth herein.

Section 6.11 Master Leases. Between the date hereof and tleeoflsihe entry of the
Bidding Procedures Order by the Bankruptcy Couetle®s and Buyer agree to discuss in good faith to
assess whether any additional consideration mappepriate in respect of the sale of the Mastaisks
to Buyer (including after taking into account, argather factors, the rights, obligations and ligib of
the tenants under the Master Leases, the Per-Btoohase Price for each relevant Store, and theeval
ascribed by Buyer to the sublease income and odwemnue streams from subtenants in developing its
Per-Store Purchase Price for such Stores).

ARTICLE VII
CONDITIONS TO OBLIGATION TO CLOSE

Section 7.1  Conditions to Buyer's Obligations to the Initial dSing. Buyer's
obligation to consummate the transactions conteghlaereby in connection with the Initial Closirgy i
subject to the satisfaction of, or the waiver intivwg by Buyer of, the following conditions:

(a) (x) the representations and warranties set fortiricle Il (other than the
representations and warranties set forth in Se@idjh shall have been true and correct on the
date hereof and as of the Initial Closing Date ¢gxdo the extent expressly made as of an earlier
date, in which case as of such date as if madedatis of such date), except where the failure of
such representations and warranties to be so tndecarrect (without giving effect to any
limitation as to “material” or “Material Adverse fett” set forth therein) has not resulted in a
Material Adverse Effect, and (y) the representatiand warranties set forth in Section 3.4 shall
have been true and correct, on the date hereohamaf the Initial closing Date, in all material
respects;
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(b) each Seller shall have performed and complied with covenants and
agreements hereunder through the Initial Closingg Daall material respects;

© the Bankruptcy Court shall have entered (i) thedBid Procedures Order, and
(if) the Sale Order, and no order staying, reveysmodifying or amending the Sale Order shall
be in effect on the Initial Closing Date;

(d) all applicable waiting periods under any Antitrusiw shall have expired or
otherwise been terminated;

(e) no Decree shall be in effect that prohibits consation of the transactions
contemplated by this Agreement;

() Sellers shall have, consistent with section 363J(4) of the Bankruptcy Code,
paid all Cure Costs consistent with the terms ef$ale Order or other Bankruptcy Court order;

(9) the Parties shall have agreed on a Closing Statefoeithe Initial Closing in
accordance with Section 2.5(a); and

(h) each delivery contemplated by Section 2.5(c) talddevered to Buyer shall have
been delivered with respect to the Initial Closing.

Section 7.2 Conditions to Sellers’ Obligations to the InitialloSing. Sellers’
obligations to consummate the transactions contatiegblhereby in connection with the Initial Closarg
subject to the satisfaction of, or the waiver intiwg by Sellers of, the following conditions:

(a) (x) the representations and warranties set fortiAriticle IV (other than the
representations and warranties set forth in Seeti6h shall have been true and correct on the
date hereof and as of the Initial Closing Date ¢gxdo the extent expressly made as of an earlier
date, in which case as of such date as if madedatis of such date), except where the failure of
such representations and warranties to be so madie@rect has not resulted in a material adverse
effect on the ability of the Buyer to consummate thansactions at the Initial Closing; (y) the
representations and warranties set forth in Seeti6nshall have been true and correct, on the
date hereof and as of the Initial closing Dateglirmaterial respects;

(b) Buyer shall have performed and complied with itvez@ants and agreements
hereunder through the Initial Closing Date in aditerial respects;

(© the Bankruptcy Court shall have entered (i) thedBid Procedures Order, and
(if) the Sale Order, and no Order staying, reveysmodifying, or amending the Sale Order shall
be in effect on the Initial Closing Date;

(d) all applicable waiting periods under any Antitrusiw shall have expired or
otherwise been terminated;

(e) no Decree shall be in effect that prohibits consation of the transactions
contemplated by this Agreement;

() the Parties shall have agreed on a Closing Statefoeithe Initial Closing in
accordance with Section 2.5(a); and

(9) each payment contemplated by Section 2.5(b) to ddento Sellers shall have
been made, and each delivery contemplated by $e2tige) to be delivered to Sellers shall have
been delivered with respect to the Initial Closing.
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Section 7.3  Conditions to Buyer's Obligations to each Subset@osing. Buyer's
obligation to consummate the transactions conteeghlhereby in connection with each Subsequent
Closing is subject to the satisfaction of, or thewer in writing by Buyer of, the following condiins:

(a) (x) each representation and warranty set forthentiSn 3.1 (Organization of
Sellers; Good Standing) and Section 3.2 (Authaomadf Transaction) shall have been true and
correct as of the date hereof and as of the apgiicBubsequent Closing Date in all respects,
except where the failure of such representationlsvaarranties to be so true and correct (without
giving effect to any limitation as to “material” tvaterial Adverse Effect” set forth therein) has
not resulted in a Material Adverse Effect, and €gch representation and warranty set forth in
Section 3.4 (Title to Assets) shall have been & correct as of the date hereof and as of the
applicable Subsequent Closing Date in all mateespects;

(b) each Seller shall have performed and complied with covenants and
agreements hereunder with respect to the Acquissegtd and the Stores subject to the applicable
Subsequent Closing through the applicable Subseé@lesing Date, in all material respects;

(© no Decree shall be in effect that prohibits consation of the transactions
contemplated by this Agreement;

(d) Sellers shall have paid all Cure Costs consistetht tive terms of the Sale Order
or other Bankruptcy Court order; and

(e) each delivery contemplated by Section 2.5(d) tolddevered to Buyer shall have
been delivered with respect to such Subsequentrglos

Section 7.4  Conditions to Sellers’ Obligations to each Subset@osing. Sellers’
obligations to consummate the transactions contatenblhereby in connection with each Subsequent
Closing are subject to the satisfaction of, orlaéver in writing by Sellers of, the following coitidns:

(a) (x) the representations and warranties set fort®ention 4.1 and Section 4.2
shall have been true and correct as of the dasohand as of the applicable Subsequent Closing
Date, except where the failure of such represemtatand warranties to be so true and correct has
not resulted in a material adverse effect on thidityatof the Buyer to consummate the
transactions at such Subsequent Closing; (y) tpeesentations and warranties set forth in
Section 4.6 shall have been true and correct aheofdate hereof and as of the applicable
Subsequent Closing Date in all material respects;

(b) Buyer shall have performed and complied with itvez@ants and agreements
hereunder with respect to the Acquired Assets hadbtores subject to the applicable Subsequent
Closing through the applicable Subsequent ClosiatgOn all material respects;

(© no Decree shall be in effect that prohibits consation of the transactions
contemplated by this Agreement; and

(d) each payment contemplated by Section 2.5(b) to deento Sellers shall have
been made, and each delivery contemplated by $e2tige) to be delivered to Sellers shall have
been delivered with respect to such Subsequentrglos

Section 7.5  No Frustration of Closing Conditions. Neither Buy®r Sellers may
rely on the failure of any condition to their resfiee obligations to consummate the transactions
contemplated hereby set forth_in Section 7.1, 88ci2, Section 7.3 or Section 7.4, as the casebmay
to be satisfied if such failure was caused by deatty’s or its Affiliates’ failure to use its commnaegally
reasonable efforts (or, in the case of Sectionre&sonable best efforts) to satisfy the conditimnthe
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consummation of the transactions contemplated feogbby any other breach of a representation,
warranty, or covenant hereunder.

ARTICLE VI
TERMINATION

Section 8.1  Termination of Agreement. The Parties may terneinhis Agreement at
any time prior to the Initial Closing (or, to thetent provided below, any Subsequent Closing) as
provided below:

(a) by the mutual written consent of the Parties;
(b) by any Party by giving written notice to the otRarties if:

® any court of competent jurisdiction or other congp¢tGovernmental

Authority shall have enacted or issued a Law orrBecor taken any other action
permanently restraining, enjoining or otherwise hiloding the consummation of the
transactions contemplated by this Agreement anti &aev or Decree or other action
shall have become final and non-appealable; prdyidewever, that the right to
terminate this Agreement under this Section 8.i)(Is}(all not be available to Buyer or
any Seller, as the case may be, if the failureottsummate the Closing because of such
action by a Governmental Authority shall be du¢hio failure of Buyer or any Seller, as
the case may be, to have fulfilled any of its matebligations under this Agreement;

(i) (x) the Initial Closing shall not have occurred @nbefore October 31,
2015 or (y) the final Closing shall not have ocedron or before November 15, 2015 (as
applicable, the “Outside Date”); provided, howeviiat if the Closing shall not have
occurred on or before the Outside Date due to a&nmaatreach of any representations,
warranties, covenants or agreements containedisnAtireement by Buyer or Sellers,
then the breaching Party may not terminate thise@grent pursuant to this Section

8.1(b)(ii); or
(iii) if all Stores have been deemed Excluded StoresuygiBin accordance

with Section 5.3(c).

(© by Buyer by giving written notice to each Seller:

® prior to the Initial Closing, if there has beenradch by any Seller of any
representation, warranty, covenant, or agreementagwd in this Agreement that has
prevented the satisfaction of any condition todhkgations of Buyer at Closing set forth
in Section 7.1(a) or Section 7.2(b), as the casg lbea and such breach has not been
waived by Buyer, or, if such breach is curablegduy such Seller prior to the earlier to
occur of (A) ten (10) days after receipt of Buyantsice of intent to terminate or (B) the
Outside Date;

(i) following the Initial Closing and prior to the fih€losing, if there has
been a breach by any Seller of any representatvamn;anty, covenant, or agreement
contained in this Agreement that has preventedsttisfaction of any condition to the
obligations of Buyer at Closing set forth in Sentib.3(a) or_Section 7.3(b), as the case
may be, and such breach has not been waived byrBaomeif such breach is curable,
cured by such Seller prior to the earlier to ocoli(A) ten (10) days after receipt of
Buyer’s notice of intent to terminate or (B) thet€ide Date;
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(iii) upon the conversion of any Bankruptcy Case to a uader chapter 7 of
the Bankruptcy Code or the dismissal of any Bankygase;

(iv) upon the entry of an order of the Bankruptcy Cdairtthe appointment
of a trustee or examiner with expanded powers rdtfan at the request of Buyer or any
of its Affiliates, under Bankruptcy Code sectiorD4land such trustee or examiner takes
any action to interfere with or impair the trangacs contemplated by this Agreement;

(v) the Bankruptcy Court has not entered the Biddingc@&dures Order by
the forty-fifth (45th) day following the date on h Sellers shall have commenced the
Bankruptcy Cases in the Bankruptcy Court; or

(vi) if Sellers have not commenced the Bankruptcy Cgshuly 31, 2015.
(d) by Sellers by giving written notice to Buyer:

® prior to the Initial Closing, if there has been r@dch by Buyer of any
representation, warranty, covenant, or agreementageed in this Agreement that has
prevented the satisfaction of any condition to déigations of Sellers at Closing set
forth in Section 7.2(a) or Section 7.2(b), as thgecmay be, and such breach has not been
waived by Sellers, or, if such breach is curableed by Buyer prior to the earlier to
occur of (A) ten (10) days after receipt of suche®'s notice of intent to terminate or (B)
the Outside Date; or

(i) following the Initial Closing and prior to the fih&€losing, if there has
been a breach by Buyer of any representation, witracovenant, or agreement
contained in this Agreement that has preventedsttisfaction of any condition to the
obligations of Sellers at Closing set forth_in $mtt7.4(a) or_Section 7.4(b), as the case
may be, and such breach has not been waived bgr&etir, if such breach is curable,
cured by Buyer prior to the earlier to occur of (#&h (10) days after receipt of such
Seller’s notice of intent to terminate or (B) that€ide Date; or

(e) by Sellers or Buyer, if (i) (X) Sellers enter intodefinitive agreement with
respect to a Competing Bid (except for a CompeBithwith respect to a Separable Store), (y)
the Bankruptcy Court enters an order approving eng&sing Bid (except for a Competing Bid
with respect to a Separable Store) and (z) theoRarsaking the Competing Bid (except for a
Competing Bid with respect to a Separable Stor@semmates the Competing Bid or (ii) the
Bankruptcy Court enters an order that precludes ¢basummation of the transactions
contemplated hereby on the terms and conditiondos#t in this Agreement, in each case,
subject to Buyer’s right to payment of the TermioatPayment, if applicable, in accordance with
the provisions of Section 5.4.

() by Buyer, if the Back-up Termination Date has ocedy subject to Buyer’s right
to payment of the Termination Payment, if applieabh accordance with the provisions of
Section 5.4.

Section 8.2  Effect of Termination. If any Party terminatesstifigreement pursuant
to Section 8.1, all rights and obligations of thertles hereunder shall terminate upon such teriimat
and shall become null and void (except that Articl8ection 3.15, Section 6.7, Section 8.3, ArtiX{e
and this_Section 8.2 shall survive any such tertanpand no Party shall have any Liability (except
set forth in_Section 5.4 and Section 8.3) to theeoParty hereunder; provided, however, that ngtimn
this Section 8.2 shall relieve any Party from Lidpifor any breach occurring prior to any such
termination (but solely to the extent such breaels willful, grossly negligent, or fraudulent) setth in
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this Agreement;_provided, further, that, other thiarthe case of fraud or willful misconduct, (aeth
maximum Liability of Sellers under this Agreemefiall not exceed the amount of the Termination
Payment and (b) the maximum Liability of Buyer undeis Agreement shall not exceed the Escrow
Amount. Buyer acknowledges and agrees that payraedt delivery of the Termination Payment
pursuant to Section 5.4(a) will constitute liguethidamages and not a penalty and, except in tieeofas
fraud or willful misconduct, be the sole and exolasremedy of Buyer and its Representatives and
Affiliates, whether at Law or in equity, and updretpayment and delivery thereof to Buyer, Buyer and
its Representatives and Affiliates will be deemedave fully released and discharged Sellers agid th
respective Representatives and Affiliates from amgbility resulting from the termination of this
Agreement

Section 8.3  Return of Escrow Amount.

(a) If this Agreement is terminated by Sellers pursuar8ection 8.1(d), Sellers shall
be entitled to the Escrow Amount as liquidated dgesaand not a penalty and, except in the case
of fraud or willful misconduct, as Sellers’ soledaexclusive remedy, which shall be paid to
Sellers in accordance with the Escrow Agreemerd @unyer shall instruct the Escrow Agent to
distribute the Escrow Amount to Sellers by wirensfer of immediately available funds to
Sellers’ bank account(s) set forth in the Escrowegment) and without further order of the
Bankruptcy Court.

(b) If this Agreement is terminated under any circumsés other than the
circumstance set forth in_Section 8.3(a), the BgcAimount shall be returned to Buyer in
accordance with the Escrow Agreement (and SelleaB mistruct the Escrow Agent to return the
Escrow Amount to Buyer by wire transfer of immedigtavailable funds to Buyer's bank
account set forth in the Escrow Agreement) andauttiurther order from the Bankruptcy Court.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Survival. Except for any covenant that by its teris to be performed
(in whole or in part) by any Party following the migable Closing, none of the representations,
warranties, or covenants of any Party set fortthis Agreement or in any certificate delivered puarst
to Section 2.5(c) or Section 2.5(d) shall survimed each of the same shall terminate and be afintioef
force or effect as of, the applicable Closing.

Section 9.2  Expenses. Except as otherwise expressly setliertsin, each Party will
bear its own costs and expenses incurred in caonegtith this Agreement and the transactions
contemplated hereby, including all fees of law 8fmommercial banks, investment banks, accountants,
public relations firms, experts and consultants.

Section 9.3  Entire Agreement. This Agreement, the Related Agrents and the
Confidentiality Agreement constitute the entireesgnent between the Parties and supersede any prior
understandings, agreements or representations lgrheftitten or oral) by or between the Partieshi t
extent they relate in any way to the subject météseof.

Section 9.4  Incorporation of Exhibits and Disclosure Schedulée Exhibits to this
Agreement and the Disclosure Schedule are incaigubteerein by reference and made a part hereof.

Section 9.5 Amendments and Waivers. No amendment of any poovisf this
Agreement shall be valid unless the same shalh beiting and signed by each Party except as exzfyres
provided herein. No waiver of any breach of thig&ement shall be construed as an implied amendment
or agreement to amend or modify any provision @ #greement. No waiver by any Party of any
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default, misrepresentation or breach of warrantgayenant hereunder, whether intentional or nall sh
be valid unless the same shall be in writing agadesil by the Party making such waiver, nor shalhsuc
waiver be deemed to extend to any prior or subsggiefault, misrepresentation or breach of warranty
covenant hereunder or affect in any way any righising by virtue of any prior or subsequent defaul
misrepresentation or breach of warranty or covenddtt conditions, course of dealing or performance,
understanding or agreement purporting to modifyy vexplain, or supplement the terms or conditiohs
this Agreement shall be binding unless this Agregnseamended or modified in writing pursuant te th
first sentence of this Section 9.5 except as espresovided herein. Except where a specific pkfiar
action or inaction is provided herein, no delaytloa part of any Party in exercising any right, powe
privilege hereunder shall operate as a waiver tiere

Section 9.6  Succession and Assignment. This Agreement shalirméing upon and
inure to the benefit of the Parties and their respe successors and permitted assigns. No Paaty m
assign either this Agreement or any of its riglmserests, or obligations hereunder without theorpri
written consent of the other Parties; providedt Biayer may assign its rights, interests and obbgas
hereunder to any Affiliate of Buyer (provided, timat such assignment to any such Affiliate shabury
way relieve Buyer of its obligations under this Agment). Any attempted assignment in violation of
this Section 9.6 will be void.

Section 9.7  Notices. All notices, requests, demands, claimsd aother
communications hereunder shall be in writing ex@pexpressly provided herein. Any notice, request
demand, claim, or other communication hereundeil $fea deemed duly given (a) when delivered
personally to the recipient; (b) one (1) Businessy @xfter being sent to the recipient by reputable
overnight courier service (charges prepaid); (@rugeceipt of confirmation of receipt if sent bg$amile
transmission; (d) on the day such communication sees by e-mail; or (e) three (3) Business Daysraft
being mailed to the recipient by certified or régied mail, return receipt requested and postagjeaj,
and addressed to the intended recipient as shtiiefow:

If to either Seller: The Great Atlantic & Pacifiea Company, Inc.
2 Paragon Drive
Montvale, New Jersey 07645
Attention: Christopher W. McGarry
Matthew Bennett
E-mail: mcgarryc@aptea.cgrbennettm@aptea.com

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

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

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

E-mail: ray.schrock@weil.corrgavin.westerman@weil.com

If to Buyer: The Stop & Shop Supermarket ComparyCL
1385 Hancock Street
Quincy, MA 02169
Attention: Thomas Hippler
E-mail: thippler@aholdusa.com
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With a copy (which shall not constitute notice toy8r) to:

White & Case LLP

1155 Avenue of the Americas

New York, NY 10036

Attention: John Reiss, John Cunningham and Dahdrat

E-mail: jreiss@whitecase.cagm jcunningham@whitecase.com
dlatham@whitecase.com

Any Party may change the address to which notreggiests, demands, claims and other communications
hereunder are to be delivered by giving the otlaeti€s notice in the manner set forth in this $ec.7.

Section 9.8  Governing Law. This Agreement shall be governeciy construed in
accordance with the internal Laws of the State eWNork (without giving effect to the principles of
conflict of Laws thereof), except to the extenttthiae Laws of such state are superseded by the
Bankruptcy Code.

Section 9.9  Submission to Jurisdiction; Service of Process.chEef the Parties
irrevocably and unconditionally submits to the estle jurisdiction 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 and agrees thalaaths in respect of such Litigation may be heard a
determined in any such court. Each Party alsoeagnet to (a) attempt to deny or defeat such exeus
jurisdiction by motion or other request for leaven the Bankruptcy Court or (b) bring any action or
proceeding arising out of or relating to this Agremt or any Related Agreement or the transactions
contemplated hereby or thereby in any other cqudvided, however, that if the Bankruptcy Caseshav
not been commenced, the Parties agree to uncamalitioand irrevocably submit to the exclusive
jurisdiction of the United States District Court the Southern District of New York sitting in Nevork
County or the Commercial Division, Civil Branchthie Supreme Court of the State of New York sitting
in New York County and any appellate court from amgreof, for the resolution of any such claim or
dispute. Each of the Parties irrevocably and uditmmally waives any objection to the laying ofrue
in, and any defense of inconvenient forum to thénteaance of, any Litigation so brought and waives
any bond, surety or other security that might bpuired of any other Party with respect thereto.y An
Party may make service on any other Party by sgnalirdelivering a copy of the process to the Party
be served at the address and in the manner profaddtie giving of notices in Section 9.7; provided
however, that nothing in this Section 9.9 shalkefffthe right of any Party to serve legal procesany
other manner permitted by law or in equity. EaetyPagrees that a final judgment in any Litigatgm
brought shall be conclusive and may be enforceditigation or in any other manner provided by law o
in equity. The Parties intend that all foreignigdictions will enforce any Decree of the Bankryptc
Court in any Litigation arising out of or relatirig this Agreement or any Related Agreement or the
transactions contemplated hereby or thereby.

Section 9.10 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 RELATING TO THE AGREEMENT OR ANY
RELATED AGREEMENTS OR THE TRANSACTIONS CONTEMPLATEBEREBY OR THEREBY.

Section 9.11 Specific Performance. The Parties acknowledgeaamee that the other
Parties and their respective estates, as applicaoldd be damaged irreparably in the event théidzar
do not perform their respective obligations undiés Bgreement in accordance with its specific teans
otherwise breach this Agreement, so that, in anlditd any other remedy that the Parties may haderun
law or equity, each Party shall be entitled, withitlie requirement of posting a bond or other sgguid
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injunctive relief to prevent any breaches of thevsions of this Agreement and to enforce spedlfica
this Agreement and the terms and provisions hereof.

Section 9.12 Severability. The invalidity or unenforceability any provision of this
Agreement shall not affect the validity or enfortoéity of any other provisions of this Agreemernh the
event that any of the provisions of this Agreenshdll be held by a court or other tribunal of cotepe
jurisdiction to be illegal, invalid or unenforceablkuch provisions shall be limited or eliminatedlydo
the minimum extent necessary so that this Agreesteait otherwise remain in full force and effect.

Section 9.13 No Third Party Beneficiaries. Except as set fonttSection 9.14, this
Agreement shall not confer any rights or remediesnuany Person other than Buyer, each Seller, and
their respective successors and permitted assigns.

Section 9.14 Non-Recourse. All claims or causes of action (Wwaetn contract or in
tort, in law or in equity, or granted by statutedtt may be based upon, in respect of, arise undeqr by
reason of, be connected with, or related in anymaato this Agreement or the Related Agreements may
be made only against (and are expressly limitedhte)Persons that are expressly identified asgsarti
hereto or thereto (the “Contracting Parties”).ntmevent shall any Contracting Party have any share
vicarious Liability for the actions or omissionsanfy other Person. No Person who is not a Coimgact
Party, including any director, officer, employeacarporator, member, partner, manager, stockholder,
Affiliate, agent, attorney or representative ofdamy financial advisor or lender to, any of theefing
(“Non-Party Affiliates”), shall have any Liabilitfwhether in contract or in tort, in law or in equlibr
granted by statute or based upon any theory tlekiss® impose Liability of an entity party agaiitst
owners or affiliates) for any claims, causes ofagtobligations or Liabilities arising under, ooft in
connection with or related in any manner to thigelggnent or the Related Agreements or based on, in
respect of, or by reason of this Agreement or tkéated Agreements or their negotiation, execution,
performance or breach; and, to the maximum exterhjpted by Law, each Contracting Party waives and
releases all such Liabilities, claims and obligasicagainst any such Non-Party Affiliates. Without
limiting the foregoing, to the maximum extent petted by Law, (a) each Contracting Party hereby
waives and releases any and all rights, claims,adeésy or causes of action that may otherwise be
available at law or in equity, or granted by statiub avoid or disregard the entity form of a Caating
Party or otherwise impose Liability of a ContragtiRarty on any Non-Party Affiliate, whether grantsd
statute or based on theories of equity, agencyr@oimstrumentality, alter ego, domination, shaingle
business enterprise, piercing the veil, unfairnassdercapitalization, or otherwise; and (b) each
Contracting Party disclaims any reliance upon aon{Rarty Affiliates with respect to the performance
of this Agreement or the Related Agreements or rapyesentation or warranty made in, in connection
with, or as an inducement to this Agreement orRleéated Agreements. The Parties acknowledge and
agree that the Non-Party Affiliates are intendaditparty beneficiaries of this Section 9.14.

Section 9.15 Mutual Drafting. The Parties have participatechilyi in the negotiation
and drafting of this Agreement. In the event arbignty or question of intent or interpretationsas,
this Agreement shall be construed as if draftedtlpiby the Parties and no presumption or burden of
proof shall arise favoring or disfavoring any Pastyvirtue of the authorship of any of the provisoof
this Agreement.

Section 9.16 Disclosure Schedule. All capitalized terms notirted in the Disclosure
Schedule shall have the meanings ascribed to thehisi Agreement. The representations and waasinti
of Sellers in this Agreement are made and giver tne covenants are agreed to, subject to the
disclosures and exceptions set forth in the DisgsSchedule. The disclosure of any matter in any
section of the Disclosure Schedule shall be deetoede a disclosure for all other sections of the
Disclosure Schedule to the extent the relevancgiofi matter to such other sections is readily agmpar
from the face of such disclosure. The listing m§ anatter shall expressly not be deemed to cohstin
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admission by Sellers, or to otherwise imply, thay auch matter is material, is required to be disad
under this Agreement or falls within relevant minim thresholds or materiality standards set forithis
Agreement. No disclosure in the Disclosure Screedelating to any possible breach or violation mf a
Contract or Law shall be construed as an admissiondication that any such breach or violationsexi
or has actually occurred. In no event shall thénlg of any matter in the Disclosure Schedule dented
or interpreted to expand the scope of Sellers’esgmtations, warranties, or covenants set fortinig
Agreement. All attachments to the Disclosure Sakedre incorporated by reference into the applécab
section of the Disclosure Schedule in which they directly or indirectly referenced. The infornoeti
contained in the Disclosure Schedule is in all eespprovided subject to the Confidentiality Agresm

Section 9.17 Headings; Table of Contents. The section headangs the table of
contents contained in this Agreement and the Dssek Schedule are inserted for convenience only and
shall not affect in any way the meaning or intetgtion of this Agreement.

Section 9.18 Counterparts; Facsimile and Electronic Signatui#ss Agreement may
be executed in one or more counterparts, each afhwghall be deemed an original but all of which
together will constitute one and the same instrumemhis Agreement or any counterpart may be
executed and delivered by facsimile copies or dedid by electronic communications by portable
document format (.pdf), each of which shall be degian original.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

THE GWTLANTIC & PACIFIC TEA COMPANY, INC.

By: //

Name:({?h/ristopher W. McGarr)“f
Title: Executive Vice President affd Chief Administrative Officer

APW SU%RKETS, JNE?
By: %
NamérChristopher W- McG&r%‘

Title: Vice President & Secret

PATHMVORES, INC. %
By: /é

Nanfe:Christopher W. McGatry )J

Title: Vice President & Secretar

A&P REA//?PERT/Y%
NandexChristopher W. McGarry
Title: Vice President & Secreta#y

[Signature Page to Asset Purchase Agreement]
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THE STOP & SHOP SUPERMARKET COMPANY, LLC

Name: Thomas A. Hippler ¥ |
Title: General Counsel and Secretary

[Signature Page to Asset Purchase Agreement)]
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AMENDMENT NO. 1
TO
ASSET PURCHASE AGREEMENT

This Amendment No. 1 (this “Amendment”) to thattaen Asset Purchase Agreement
(the “Purchase Agreement”), dated as of July 1952®y and among The Great Atlantic &
Pacific Tea Company, Inc., a Maryland corporatioh&P”), APW Supermarkets, Inc., a New
York corporation, Pathmark Stores, Inc., a Delawaoration, A&P Real Property, LLC, a
Delaware limited liability company (each, a whotiytned Subsidiary of A&P and, together with
A&P, “Sellers”), and The Stop & Shop Supermarketnpany, LLC, a Delaware limited
liability company (“Buyer”), is entered into on ¢hR0th day of September, 2015. Buyer and
each of the Sellers are sometimes referred toatolidy herein as the “Parties” and individually
as a “Party.” Capitalized terms used in this Ammeadt but not defined in this Amendment shall
have the meanings assigned to such terms in tluh&se Agreement.

WHEREAS, the Parties have agreed to amend thehBsecAgreement in order to
provide that (a) Buyer not acquire any General thwey (or make any payment therefor), (b) in
lieu of acquiring the General Inventory, Buyer vally to Seller an amount equal to $80,000 per
Store, (c) Buyer not acquire any customer dataiafutmation derived from branded loyalty
promotion or co-branded credit card programs ahérasimilar information related to customer
purchases at the Stores and (d) set forth the@geagent with respect to the timing of the Initial
Closing and each Subsequent Closing.

NOW, THEREFORE, in consideration of good and vialeaconsideration, the receipt
and sufficiency of which are hereby acknowledgée, Parties, intending to be legally bound,
hereby agree as follows:

1. Definitions.

(@) The definition of “Acquired Assets” is herelaynended by deleting from
clause (a) of such definition the reference to “@eneral Inventory (other than the Excluded
Inventory)” and replacing it with “[Reserved]”.

(b) The definition of “Acquired Assets is herelimended by deleting clause (n)
therein in its entirety and replacing it with “(fyeserved]”.

(c) The definition of “Excluded Assets” is heregnended by adding in clause
(n) of such definition the words “all General Invery and” in front of the words “all Excluded
Inventory”.

(d) The definition of “Excluded Assets” is herelaynended by adding the
following language to the end of clause (p) “andccaktomer data and information derived from
branded loyalty promotion or co-branded credit gamoigrams (to the extent in existence) and
other similar information related to customer pas#s at the Stores.”

(e) The definition of “Inventory” is hereby repktt in its entirety with the
following language: “Inventory’ means all Pharmdayentory”.

WEIL:\95456820\7\50482.0005
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() The definition of “Closing Cash Payment” is Bby amended by adding in
clause (b) of such definition the words “plus $&B(per Store” after the words “Inventory
Purchase Price”.

2. Section 2.3(a)(i)(A). Section 2.3(a)(i)(A) dfet Purchase Agreement is hereby
amended by adding the following language direadofving the definition of “Cash Purchase
Price”: “plus $80,000 per Store for each Store fpemcquired at the Closings”. The Parties
hereby acknowledge and agree that the additior@0$8 paid for each Store being acquired at
the Closings is in lieu of any obligation of they®u to purchase the General Inventory under the
Purchase Agreement.

3. General Inventory. Sellers hereby waive all gdtions of Buyer under the
Purchase Agreement with respect to General Inventmiuding all obligations under Section
2.6(b) of the Purchase Agreement. The Parties fieagjpee that the procedures relating to
General Inventory set forth on Schedule 2.6(a)hef Purchase Agreement are hereby deleted
(but, for the avoidance of doubt, the Parties atjtaenone of the procedures set forth in Section
2.6(a) of the Purchase Agreement are being amendeubdified in any respect hereunder with
respect to the Pharmacy Inventory).

4, Section 5.2(c). Section 5.2(c) of the Purchageeement is hereby amended and
restated in its entirety with the following langeagNotwithstanding anything in this Section 5.2
to the contrary, with respect to each Store, dutimg period commencing on the date that is
thirty (30) days prior to the anticipated Closingt®, Seller will have no obligation to purchase
or maintain levels of such Excluded Inventory on@&l Inventory at each such Store (but shall
purchase and maintain any Pharmacy Inventory soleein the pharmacy of such Store through
the Closing for such Store).”.

5. Closings. Notwithstanding anything in the Pussh@greement to the contrary
and subject to obtaining the Bankruptcy Court'senf the Sale Order, the Parties hereby agree
that (a) if there is no Auction for the Stores,te@losing shall take place on the dates set forth
on Schedule 1 to this Amendment (the “Closing Sale#dl and include such Stores (and related
Acquired Assets) set forth on Schedule 1, as sueki®y Schedule may be amended to remove
each Separable Store, Excluded Store and/or Renteted not acquired by Buyer, and (b) if
there is an Auction for the Stores and the Buyedhéssuccessful bidder for the Stores at such
Auction, then the Closing Schedule shall be modifbg the mutual agreement of the Parties to
take into account the dates upon which such Auaticrurs and the Sale Order is entered, as
such Closing Schedule may be amended to removeSsudrable Store, Excluded Store and/or
Removed Store not acquired by Buyer, and the Raftigher agree that in such case the
reference to “November 15, 2015” in each of Secfot(b)(y) of the Purchase Agreement and
Section 8.1(b)(ii)(y) of the Purchase Agreementlsh#&omatically be deleted and replaced with
“November 30, 2015".

6. Effect of Amendment. This Amendment shall nfiypdind amend the Purchase
Agreement to the extent, and only to the exterpressly set forth herein (it being the intent of
the Parties that all of the terms and provisionthefPurchase Agreement that are not amended,

AMERICAS 90807993 (2K)
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modified, waived or replaced hereunder shall betere and shall remain in full force and
effect).

7. Governing Law; Forum; Jury Trial. This Amendmehall be governed by and
construed in accordance with the internal Lawshef$tate of New York (without giving effect
to the principles of conflict of Laws thereof), ept to the extent that the Laws of such state are
superseded by the Bankruptcy Code. The Partie® dgeg all disputes under this Amendment
shall be resolved in accordance with Section 9.¢thefPurchase Agreement and hereby waive
their right to a jury in accordance with Sectiod®of the Purchase Agreement, in each case as if
both Sections were specifically set forth herein.

8. Counterparts; Facsimile and Electronic Sigrestur This Amendment 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@&iis Amendment or any counterpart may
be executed and delivered by facsimile copies tiveted by electronic communications by
portable document format (.pdf), each of which kbaldeemed an original.

[Signature Page Follows]

AMERICAS 90807993 (2K)
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IN WITNESS WHEREOF, each of the un®Rgstgh@f & executed this Amendment as of the date hereof.

THE GWTLANTIC & PACIFIC TEA COMPANY, INC.

By: //

Name:(eh/ristopher W. McGarr)“f
Title: Executive Vice President affd Chief Administrative Officer

APW SU%RKETS,JNE‘%;
By: %
NamérChristopher W- McG&r%‘

Title: Vice President & Secret

PATHMVORES, INC. %
By: /é

Nanfe:Christopher W. McGatry )J

Title: Vice President & Secretar

A&P REA//?PERT/Y/,LZLC%
NantexChristopher W. McGarry
Title: Vice President & Secret#y

Signature Page to Amendment No. 1
to Purchase Agreement
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BUYER

THE STOP & SHOP SUPERMARKET
COMPANY, LLC z

v

Name: . [
B e o M.;Ng/mua
SEnfto. Vide PResiDERT

Arerioay 90807993 (215
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EXECUTION VERSION

AMENDMENT NO. 2
TO
ASSET PURCHASE AGREEMENT

This Amendment No. 2 (this “Amendment”) to that certain Asset Purchase Agreement
dated as of July 19, 2015 (as amended by that certain Amendment No. 1 dated as of September
20, 2015, the “Purchase Agreement”, such amendment, “Amendment No. 1”) by and among The
Great Atlantic & Pacific Tea Company, Inc., a Maryland corporation (“A&P”), APW
Supermarkets, Inc., a New York corporation, Pathmark Stores, Inc., a Delaware corporation,
A&P Real Property, LLC, a Delaware limited liability company (each, a wholly-owned
Subsidiary of A&P and, together with A&P, “Sellers”), and The Stop & Shop Supermarket
Company, LLC, a Delaware limited liability company (“Buyer™), is entered into on this 9" day of
October, 2015. Buyer and each of the Sellers are sometimes referred to collectively herein as the
“Parties” and individually as a “Party.” Capitalized terms used in this Amendment but not
defined in this Amendment shall have the meanings assigned to such terms in the Purchase
Agreement.

WHEREAS, Buyer was the winning bidder at the Auction for the store owned by Sellers
and located at 195 North Bedford Rd, Mount Kisco, NY (the “Mount Kisco Store”) and will
purchase the Mount Kisco Store at the final Subsequent Closing in accordance with the Purchase
Agreement as set forth on Schedule 1 to Amendment No. 1, as further modified hereby;

WHEREAS, A&P Live Better, LLC, a Delaware limited liability company and a wholly-
owned Subsidiary of A&P, (“A&P Live Better”) owns all or part of the Acquired Assets
contained in pharmacies located at the Stores; and

WHEREAS, the Parties have agreed to amend the Purchase Agreement with respect to
the acquisition by Buyer of the Mount Kisco Store, as agreed at the Auction, and add A&P Live
Better as a party to the Purchase Agreement.

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound,
hereby agree as follows:

1. Section 2.3(a)(i)(A). Section 2.3(a)(i)(A) of the Purchase Agreement is hereby
amended by deleting the reference to “$146,300,000” and replacing it with “$148,389,000”.

2. Closing. Subject to Section 5 of Amendment No. 1, the Closing for the Mount
Kisco Store shall take place on November 13, 2015. Schedule 1 of Amendment No. 1 is hereby
amended by (i) deleting the reference to “11/5/2015” under the “Date of Closing” column
opposite to Mount Kisco’s name and replacing it with “11/13/2015” and (ii) deleting the
reference to “5” under the “Closing Wave” column opposite to Mount Kisco’s name and
replacing it with “6”.

3. Exhibit F. Exhibit F of the Purchase Agreement is hereby amended by (i) deleting
the reference to “$23.3” opposite to Mount Kisco’s name under the “Purchase Price (Millions)”
column and replacing it with “$25.389” and (ii) deleting the reference to “$146.3” opposite to

Americas 90833267 (2K)

WEIL:\95484408\3\50482.0004
WEIL:\95484408\5\50482.0004



15-23007-rdd Doc 1632-1 Filed 10/29/15 Entered 10/29/15 16:28:56 Exhibit A
Pg 64 of 70

the “Total Bid 25 Stores” under the “Purchase Price (Millions)” column and replacing it with
“$148.389”.

4. Joinder of A&P Live Better. Buyer and Sellers hereby agree that by signing this
Amendment, A&P Live Better, LLC, a Delaware limited liability company and a wholly owned
subsidiary of A&P, shall become a Party to the Purchase Agreement.

5. Effect of Amendment. This Amendment shall modify and amend the Purchase
Agreement to the extent, and only to the extent, expressly set forth herein (it being the intent of
the Parties that all of the terms and provisions of the Purchase Agreement that are not amended,
modified, waived or replaced hereunder shall be unaltered and shall remain in full force and
effect).

6. Governing Law; Forum; Jury Trial. This Amendment shall be governed by and
construed in accordance with the internal Laws of the State of New York (without giving effect
to the principles of conflict of Laws thereof), except to the extent that the Laws of such state are
superseded by the Bankruptcy Code. The Parties agree that all disputes under this Amendment
shall be resolved in accordance with Section 9.9 of the Purchase Agreement and hereby waive
their right to a jury in accordance with Section 9.10 of the Purchase Agreement, in each case as if
both Sections were specifically set forth herein.

7. Counterparts; Facsimile and Electronic Signatures. This Amendment 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 Amendment 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.

[Signature Page Follows]

AMERICAS 90833267 (2K)

WEIL:\95484408\3\50482.0004
WEIL:\95484408\5\50482.0004



15-23007-rdd Doc 1632-1 Filed 10/29/15 Entered 10/29/15 16:28:56 Exhibit A
Pg 65 of 70

IN WITNESS WHEREOF, each of the undersigned has executed this Amendment as of the date hereof.

THE GRE%\HIC & PALIF TEA COMPANY, INC.

Namé(@ﬁnstophel W. McGarry
Title: Executive Vice President an nefAdmmlsUallve Officer

Signature Page to Amendment No. 2
to Purchase Agreement
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APW supexyyu s%/

Name\[‘hnstopherW McGarry /

Title: Vice President & Secretary

Signature Page to Amendment No. 2
to Purchase Agreement
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PATHMAR///'?RES. l%/
By o7 S y /4

Narde; €hristopher W. McGarry /
Title: Vice President & Secretary

Signature Page to Amendment No. 2
to Purchase Agreement
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A&P REAL P LLC
By: ,é ; 2’
Na

rlstophel W. McGarry
Title: Vlce President & Secretary

Signature Page to Amendment No. 2
to Purchase Agreement
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A&P LIVE B %V

Nameé@l(rnstopher W. McGarry
Title: Vice President & Secretaty

Signature Page to Amendment No. 2
to Purchase Agreement
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BUYER

THE STOP & SHOP SUPERMARKET
COMPANY, LLC

b i ) ' /
Name: ’%N\AS a-veplek
Title: P v C-QuCLAL LosnIEL

Signature Page to Amendment No. 2

to Purchase Agreement
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