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The aggregate market value of the voting stock held by non-affiliates of the Registrant as of the close of business on September 11, 2010, the last business day of
the registrant s most recently completed second fiscal quarter, was $23,170,101.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10K/A (this Amendment ) amends our Annual Report on Form 10-K for the fiscal year ended February 26,
2011, that was filed with the Securities and Exchange Commission ( SEC ) on May 10, 2011 (the Original Filing ). We are filing this Amendment
to include the information required by Part III and not included in the Original Filing.

Except as set forth in Part III, no other changes are made to the Original Filing. The Original Filing continues to speak as of the date of the
Original Filing. Unless expressly stated, this Amendment does not reflect events occurring after the filing of the Original Filing, nor does it
modify or update in any way the disclosures contained in the Original Filing.




Edgar Filing: GREAT ATLANTIC & PACIFIC TEA CO INC - Form 10-K/A

Table of Contents

PART III

ITEM 10. Directors, Executive Officers and Corporate Governance

The following table sets forth certain information regarding the members of the Board of Directors:

Board Member
Name Position with the Company Age Since
John Barline Director 64 1996
Thomas Casey Director 52 2010
Andreas Guldin Director 49 2007
Christian W.E. Haub Director 46 1991
Edward Lewis Director 71 2000
Dan Kourkoumelis Director 60 2000
Gregory Mays Director 64 2007
Gregory Rayburn Director 52 2011
Maureen Tart-Bezer Director 56 2001
Terrence Wallock Director 66 2009

John Barline

Mr. Barline is and has been a member of the Board since July 9, 1996. Mr. Barline, an attorney in private practice since 1973, is currently of
counsel at the law firm of Williams, Kastner & Gibbs LLP in Tacoma, Washington. His areas of practice include corporate tax law, mergers and
acquisitions, general business law, estate planning and real estate. He provides personal legal services to the Haub family including Christian W.

E. Haub, the Chairman of the Board of the Company (the Executive Chairman ). Mr. Barline is a member of the board of directors and corporate
secretary of Sun Mountain Resorts, Inc. and a member of the board of directors of Wissoll Trading Company, Inc. and Sun Mountain

Lodge, Inc., each a closely held corporation owned primarily by the Haub family. He is also a member of the board of directors of the Le

May Automobile Museum.

Thomas Casey

Mr. Casey is and has been an independent member of the Board since September 20, 2010. Currently, Mr. Casey is President for American
Apparel, Inc. a vertically integrated clothing manufacturer, wholesaler and retailer in the United States and 20 countries. Mr. Casey also served
as Executive Vice President and Chief Financial Officer for Blockbuster, Inc. from September 2007 to August 2010. Prior to Blockbuster, Mr.
Casey had 20 years experience as a financial advisor to consumer and retail companies. From 1998 to 2007 Mr. Casey was with Deutsche Bank
Securities, Inc., serving as the Head of Retail Group for North America and Managing Director. Prior to Deutsche Bank, Mr. Casey held
positions in financial and investment banking with Citigroup, Merrill Lynch, Blockbuster and Dillon Read & Co.
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Andreas Guldin

Dr. Guldin became a member of the Board on May 1, 2007. Currently Dr. Guldin is Chief Executive Officer for Emil Capital Partners, LLC

( ECP ), an investment, management and consulting entity focused on business activities in North America. Dr. Guldin was previously Vice
Chairman and Chief Strategy Officer for the Company from October 15, 2009 to February 26, 2011. Prior to that he served as Executive
Managing Director, Strategy and Corporate Development for the Company from May 1, 2007 to October 15, 2009.

Dr. Guldin was a Senior Executive Vice President (Corporate Finance) and Co-CFO of Tengelmann Warenhandelgesellschaft KG

( Tengelmann ), a role which he held from July 2005 until April 2007. During that time he also served as an advisor to the Company s Executive
Chairman and Board of Directors, and was lead negotiator in the acquisition of Pathmark Stores, Inc. ( Pathmark ). Prior to joining Tengelmann,
Dr. Guldin served from May 1995 to March 2005 as a member of the Executive Management Team and Chief Financial Officer at E. Breuninger
GmbH & Co. (Germany), a prestigious department store and fashion retailer in Germany. Since 2008, Dr. Guldin has served as CEO of ECP;
ECP is a wholly-owned subsidiary of
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Tengelmann and is a Company stockholder. Since April 2010, Dr. Guldin serves as the Chairman of the Board of XPact Consulting AG, a
software consulting company in Germany. Dr. Guldin is a Visiting Faculty Member at the European Business School (Germany). He holds a
doctorate degree in Economics and Business Administration, an MBA in Business Administration and a Masters Degree in Psychology.

Christian W. E. Haub

Mr. Haub is and has been a member of the Board since December 3, 1991. Currently Mr. Haub is Chairman and President of ECP. He currently
serves as the Company s Chairman of the Board of Directors. Mr. Haub served as Executive Chairman from August 15, 2005 to December 11,
2010 and from October 20, 2009 to February 8, 2010 also served as Interim President and CEO. Prior thereto Mr. Haub served as CEO of the
Company since May 1, 1998 and Chairman of the Board since May 1, 2001. In addition, Mr. Haub also served as President of the Company
from December 7, 1993 through February 24, 2002, and from November 4, 2002 through November 15, 2004.

Mr. Haub is a partner and Co-CEO of Tengelmann. Mr. Haub is a member of the Board of Directors of Metro, Inc., Montreal, Quebec, Canada,
and is on the board of trustees of St. Joseph s University in Philadelphia, Pennsylvania. During his nearly 20 years of service to the Company,
Mr. Haub has occupied the Company s senior-most executive and Board leadership roles.

Edward Lewis

Mr. Lewis is and has been an independent member of the Board since May 16, 2000. Currently Mr. Lewis is currently Senior Advisor to Solera
Capital. He is chairman and founder of Essence Communications Partners, which was formed in 1969. He is a member of the board of directors
of the Economic Club of New York, The American Academy of Medicine, The Boys and Girls Club, Latina Media Ventures, LLC and the
Board of Jazz at Lincoln Center for the Performing Arts. He also served as chairman of the Magazine Publishers of America from 1997 to 1999,
becoming the first African-American to hold this position in the 75-year history of the organization.

Dan Kourkoumelis

Mr. Kourkoumelis is and has been an independent member of the Board since March 21, 2000. Mr. Kourkoumelis was president and chief
operating officer of Quality Food Centers, Inc. from May 1989 until September 1996, and thereafter president and chief executive officer of
Quality Food Centers, Inc. until September 25, 1998, when he retired after Quality Food Centers, Inc. was acquired. He also served as a director
of Quality Food Centers, Inc. from April 1991 until March 1998. Mr. Kourkoumelis is a member of the board of directors of Expeditors
International of Washington, Inc. and also serves as a member of that company s compensation and audit committees. Mr. Kourkoumelis is also
a director and past president of the Western Association of Food Chains, Inc.

Gregory Mays
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Mr. Mays is and has been an independent member of the Board since December 3, 2007. Mr. Mays has over thirty-five years of experience
specializing in the supermarkets retail business. Mr. Mays has a private consulting practice, specializing in management and corporate
restructuring. Since 2000 Mr. Mays has been Chairman and Chief Executive Officer of three different public companies and one private
company, all requiring various levels of restructuring. Currently Mr. Mays serves as Chief Executive of Simon Worldwide Inc. From 2008
through April 2010 Mr. Mays served as Chairman and Chief Executive Officer of Source Interlink Companies; he is currently a member of that
company s Board and compensation committee. Mr. Mays served as Chairman of Wild Oats Markets ( Wild Oats ) from July 2006 to
October 2007. Mr. Mays also served as CEO of Wild Oats from September 2006 through October 2007. Mr. Mays was a member of the board
of directors of Pathmark Stores, Inc. from June 2005 until the Company s acquisition of Pathmark in December of 2007, at which time Mr. Mays
was appointed to the Company s Board. Prior to that, Mr. Mays worked under an umbrella of private equity companies in a very active merger
and acquisition environment. Mr. Mays is also currently a member of the board of directors of Simon Worldwide Inc., which holds an
investment in Yucaipa AEC Associates, LLC, a limited liability company that is controlled by The Yucaipa Companies, LLC. Mr. Mays also
currently serves as a member of the board of directors of Americold Realty Trust.
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Gregory Rayburn

Mr. Rayburn is and has been an independent member of the Board since February 1, 2011. Since February 2011, Mr. Rayburn has served as
Chief Restructuring Officer of Indiana-Live Casino and Indiana Downs Racetrack. Previously, Mr. Rayburn served as the Chief Executive
Officer of the New York City Off Track Betting Corporation from June 2010 to January 2011, where, at the request of the Governor of New
York, he developed a reorganization plan and led negotiations with State race tracks and unions. Mr. Rayburn also served as Senior Managing
Director, FTI Consulting, practice founder and leader for Palladium Partners (FTT interim management practice) from January 2005 to

April 2010. During this time he served as CEO of Magna Entertainment Corporation, Syntax-Brillian Corporation, International Outsourcing
Services and Muzak Holdings LLC. Earlier in his career, he was Chief Restructuring Officer of WorldCom  then the largest U.S. bankruptcy
filing to-date, CEO of Sunterra Corporation and Chief Operating Officer, Chief Restructuring Officer of aaiPharma. Mr. Rayburn has more than
28 years of experience leading companies and maximizing enterprise value through strategic and competitive challenges in a wide range of
industries, including retail, freight, manufacturing, telecommunications, gaming, hospitality, home building and health care.

Maureen Tart-Bezer

Ms. Tart-Bezer is and has been an independent member of the Board since May 15, 2001. Ms. Tart-Bezer was executive vice president and chief
financial officer of Virgin Mobile USA, a wireless MVNO (mobile virtual network operator) venture in the United States from January 2002
through June 2006. Prior to this position, Ms. Tart-Bezer was executive vice president and general manager of the American Express Company,
U.S. Consumer Charge Group through December 2001. From 1977 to January 2000, Ms. Tart-Bezer was with AT&T Corporation, serving as a
senior financial officer of the company, including positions as senior vice president and corporate controller and senior vice president and chief
financial officer for the Consumer Services Group. During 2007, Ms. Tart-Bezer served on the Board of Directors of Playtex Products, Inc.
International until the company was sold in October of that year. In May of 2008, Ms. Tart-Bezer became a member of the board of directors of
Foster Wheeler A.G. In February 2010 Ms. Tart-Bezer became a member of the Board of Directors of Sun Products Corp., a private corporation
where she also serves as chair of their audit committee.

Terrence Wallock

Mr. Wallock is and has been an independent member of the Board since August 4, 2009. Mr. Wallock is an attorney, consultant, and private
investor and also serves as the secretary and acting general counsel of Simon Worldwide Inc., which holds an investment in Yucaipa AEC
Associates, LLC, a limited liability company that is controlled by The Yucaipa Companies, LLC. Prior to engaging in a consulting and private
legal practice in 2000, he served as senior executive and/or general counsel for a number of public companies, including Denny s Inc., The Vons
Companies, Inc. and Ralphs Grocery Company.

10
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THE BOARD OF DIRECTORS OF THE COMPANY

Governance of the Company

The Board of Directors is responsible for fiduciary oversight, strategic planning and monitoring and, through its oversight of the Management
Development and Compensation Committee, compensation and succession planning. The Board has adopted a Code of Business Conduct and
Ethics that applies to all employees, officers and directors of the Company, and has established a set of Corporate Governance Guidelines, which
set forth the policies and principles of the Board and the Company.

The Board of Directors has established 4 mandatory committees pursuant to its by-laws and applicable regulatory authorities: the Audit
Committee; the Executive Committee; the Governance Committee; and the Management Development and Compensation Committee. The
Audit Committee, Governance Committee, and Management Development and Compensation Committee each has a written charter, which
prescribe the roles and responsibilities of the committee. These committee charters are published in the Corporate Governance section of the
Company s website. www.aptea.com. The Board of Directors generally makes committee and committee chair assignments at its meeting
immediately following the annual meeting of stockholders. The Executive Committee is prescribed by the Company s by-laws. The Board also
establishes from time to time such non-mandatory committees as the Board deems appropriate to fulfill its responsibilities. During the 2010
fiscal year, the Board had established a Finance Committee and a Real Estate Committee as non-mandatory committees to oversee the

Company s financial strategy and real estate capital strategy, respectively. These Committees were dissolved in January 2011.

The Company s website, www.aptea.com, includes the following governance materials: the Corporate Governance Guidelines (including the
procedures governing the submission of candidates for Board of Director elections), the Code of Business Conduct and Ethics, the charters for
the Audit, Governance, Management Development and Compensation Committees of the Board, the Company s policy regarding attendance of
members of the Board at annual meetings and information regarding the process by which stockholders and other interested parties can send
communications to the Board. Each of these documents are available in print to any stockholder or other interested party upon written request to
the Senior Vice President, General Counsel & Secretary, 2 Paragon Drive, Montvale, NJ 07645, or by calling (201) 571-4355. All stockholders
or other interested parties may communicate directly with the Board, including any committee thereof or a specific Director, by sending an email
to bdofdirectors @aptea.com or by writing to the following address: c/o The Great Atlantic & Pacific Tea Company, Inc., Senior Vice President,
General Counsel & Secretary, 2 Paragon Drive, Montvale, NJ, 07645.

The Board s Leadership Structure

The Board is committed to strong, independent Board leadership and believes that objective oversight of management performance is a critical
aspect of effective corporate governance. A significant majority of our Board members are independent directors who are highly qualified and
experienced and exercise a strong, independent oversight function. This oversight function is enhanced by the fact that the Board s key
committees Audit, Management Development and Compensation, and Governance are comprised entirely of independent directors. A number
of Board and Committee processes, including regular executive sessions of independent directors, regular director sessions with the Chief
Executive Officer and with members of management, and an annual evaluation of our Chief Executive Officer based upon the Company s
achievement of pre-determined operating metrics, all provide substantial independent oversight of our Chief Executive Officer s performance.

The Board believes that this leadership structure helps the Board meet its fiduciary responsibilities to the Company and its shareholders by

assuring that an independent voice is empowered to evaluate management performance and reflect best practices.

11
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Our Board also believes that the interests of the Company and our stockholders are best served by maintaining a separate Chairman of the Board
and Chief Executive Officer, reporting directly to the Board. The Chief Executive Officer exercises general and active supervision over all
aspects of the business and affairs of the Company, its officers and employees. The Chairman oversees and coordinates the operation and
activities of the Board and provides leadership to the Board in its various responsibilities, including the evaluation, approval and oversight of the
Company s execution of strategy. Our Chairman, Mr. Haub, resigned his day-to-day executive responsibilities with the Company on
December 11, 2011, but remains Chairman of the Board of Directors.

The Lead Director of the company, Bobbie Gaunt, resigned from the Board on November 28, 2010. The Governance Committee, with the
Board s approval, decided against appointing a replacement Lead Director since the leadership of the Board became consolidated under the
Chairman once Mr. Haub resigned his executive responsibilities

12
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with the Company.

The Board s Oversight of Risk Management

The Board believes that evaluating how management manages the various risks confronting the Company is one of its most important areas of
oversight. In carrying out this critical responsibility, the Board meets at least quarterly with key members of management with primary
responsibility for risk management, including the Company s CEO, CFO and General Counsel. The Board also exercises its risk oversight
responsibilities through its various committees. Our Audit Committee, for example, is primarily responsible for evaluating and monitoring the
Company s overall risk management processes. Among its duties, the Audit Committee reviews with management (a) Company policies with
respect to risk assessment and management of risks that may be material to the Company, (b) the Company s system of disclosure controls and
system of internal controls over financial reporting, and (c) the Company s compliance with legal and regulatory requirements. In addition, the
Audit Committee meets regularly with management, including the CFO and General Counsel, and in private sessions with the Company s
independent auditors, at every regularly-scheduled meeting, where aspects of risk management are discussed.

While our Audit Committee has primary responsibility for overseeing enterprise risk management, each of our other Board committees also
considers risk within its area of responsibility. For example, our Management Development and Compensation Committee considers the risks
that may be implicated by our executive compensation programs and our Governance Committee reviews risks related to legal and regulatory
compliance as they relate to corporate governance structure and processes. Our Board is apprised by the committee Chairs of significant risks
and management s response via regular quarterly reports. We believe the leadership structure of our Board supports the Board s effective
oversight of the Company s risk management.

A&P s management is responsible for day-to-day risk management. Our Finance, Legal and Internal Audit areas serve as the primary monitoring
and testing function for company-wide policies and procedures, and manage the day-to-day oversight of the risk management strategy for the
ongoing business of the Company. This oversight includes identifying, evaluating, and addressing potential risks that may exist at the enterprise,
strategic, financial, operational, and compliance and reporting levels. We believe the division of risk management responsibilities described
above is an effective approach for addressing the risks facing the Company and that our Board leadership structure supports this approach.

Board Meetings and Committees

During the 2010 fiscal year, the Board of Directors held 16 meetings (including 12 by telephone); the independent directors held 1 meeting and
committees of the Board held 45 meetings, comprised of 23 mandatory committee meetings and 22 non-mandatory meetings. Each director
attended at least 95% of the aggregate of (i) the total number of meetings of the Board and (ii) the total number of meetings held by all
Committees of the Board on which such director served. Each Board meeting includes an executive session of the independent directors, which
was chaired by the Lead Director. Ms. Gaunt resigned the position on November 28, 2010. The Board refrained from appointing a replacement
Lead Director since the leadership of the Board became consolidated under the Chairman when Mr. Haub resigned his executive management
responsibilities.

The current composition of the mandatory Board committees is as follows:

13
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Management Development

Audit and Compensation
Maureen Tart-Bezer (Chair) Terrence Wallock (Chair)
Thomas Casey Dan Kourkoumelis

Dan Kourkoumelis Gregory Mays

Edward Lewis Gregory Rayburn
Gregory Rayburn
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Executive Governance

Christian Haub (Chair) Dan Kourkoumelis (Chair)
John Barline Edward Lewis

Andreas Guldin Gregory Rayburn

Dan Kourkoumelis Maureen Tart-Bezer

Terrence Wallock

Our Board of Directors has determined that each of the following directors is an independent director as such term is defined under the
Company s Standard of Independence:

Thomas Casey

Dan Kourkoumelis
Edward Lewis
Gregory Mays
Gregory Rayburn
Maureen Tart-Bezer
Terrence Wallock

The Company complies with the NYSE s requirement that the Board have a majority of independent directors and entirely independent audit,
compensation and governance committees, even though the Company s common stock is no longer traded on the NYSE.

Audit Committee

The Audit Committee held 9 meetings in the 2010 fiscal year, including 6 by telephone. The Board has determined that each member of the
Audit Committee is independent in accordance with the NYSE listing rules, the Company s Standards of Independence and Rule 10A-3 of the
Securities Exchange Act. In addition, the Board has determined that each qualifies as an audit committee financial expert, as defined by the
SEC s rules.

Activities of the Audit Committee are guided by the principles set forth in the Audit Committee Charter. A copy of this charter is available on
the Company s website at www.aptea.com under the Corporate Governance menu/tab. The Audit Committee (i) reviews annual financial
statements prior to submission to the Board and reports thereupon, (ii) reviews quarterly results prior to release, (iii) at its discretion, examines
and considers matters relating to the internal and external audit of the Company s accounts and financial affairs, (iv) appoints the independent
registered accountants, (v) determines the compensation and retention of, and oversees, the outside accountants, (vi) oversees the financial
matters of the Company; and (vii) as appropriate, meets with Company personnel in the performance of its functions.

Review and Approval of Related-Person Transactions

15
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Under the Audit Committee s charter, any material potential conflict of interest or transaction between the Company and any related person of
the Company must be reviewed and approved or ratified by the Audit Committee. SEC rules define a related person of the Company as any
Company director (or nominee), executive officer, 5%-or-greater stockholder or immediate family member of these persons. In evaluating

related persons transactions, the Audit Committee relies upon the Company s Policy and Procedures with Respect to Related Persons
Transactions .

The policy provides that any related person as defined above must notify the Senior Vice President, General Counsel and Secretary before
becoming party to, or engaging in, a potential related-person transaction that may require disclosure in our proxy statement under SEC rules.
Based on current SEC rules, transactions covered by the policy include:

§ any individual or series of related transactions, arrangements or relationships (including, but not limited to, indebtedness or
guarantees of indebtedness), whether actual or proposed;

§ in which the Company was or is to be a participant;

§ the amount involved exceeds $120,000; and

16
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§ in which the related person has or will have a direct or indirect material interest.

The General Counsel initially determines whether a transaction is or may be covered by the policy. If the General Counsel determines that the
transaction is covered by the policy, the full Audit Committee must review and approve it. The Audit Committee s decision is final and binding.
The policy also provides for a procedure to ratify related-person transactions where obtaining prior approval is deemed to have been

impractical. Also, the policy provides for the Audit Committee s annual ongoing review of any related-person transaction that was previously
approved by the Audit Committee.

In considering potential related-person transactions, the Audit Committee looks not only to SEC and NYSE rules, including the impact of a
transaction on the independence of any director (if applicable), but also to the consistency of the transaction with the best interests of the
Company and our stockholders. As the policy describes in more detail, the factors underlying these considerations include:

§ whether the transaction is likely to have any significant negative effect on the Company, the related person or any Company
employee;

§ whether the transaction can be effectively managed by the Company despite the related person s involvement interest in it;
§ the purpose, and the potential benefits to the Company, of the transaction;

§ whether the transaction would be in the ordinary course of our business; and

§ the availability of alternative products or services (if applicable) on comparable or more favorable terms.

Management Development and Compensation Committee

The Management Development and Compensation Committee held 7 meetings in the 2010 fiscal year, including 6 by telephone. The Board has
determined that each member of the Management Development and Compensation Committee is independent. The activities of the Committee

are guided by the principles outlined in the Management Development and Compensation Committee charter. The charter may be found on the

Company s website at www.aptea.com under the Corporate Governance menu/tab.
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The Management Development and Compensation Committee develops and oversees the Company s compensation strategy and plan design. The
Committee also oversees the Company s executive succession planning. The Committee s goal is to enable A&P to have the right people in the
right place at the right time to deliver results, and to ensure the Company s future success and operational stability.

In particular, the Committee:

1) develops, reviews, modifies and approves all compensation for the Executive Chairman, the President and CEO, the Vice
Chairman and for all of the CEO s direct reports (collectively, the Executives );

(i1) develops, approves and administers the employee stock option and long term incentive and share award plans;

(iii) works with management to specify the talents and positions necessary to enable the Company s short- and long-term
strategies; and

@iv) identifies the executive talent who possess the necessary capabilities currently or potentially through targeted development
planning.

The specific guiding principles and processes that the Committee relies upon in meeting its responsibilities are described in the Compensation
Discussion and Analysis that follows.

10
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The Committee directly retains an independent outside compensation consultant (Towers Watson) to:

§ assist in developing and evaluating the Company s compensation strategy and programs;
§ review with the Committee its compensation decisions;
§ attend certain Committee meetings and provide third-party data, advice and expertise on proposed executive and director

compensation; and

§ assist the Company in the preparation of its annual meeting proxy statement.

The compensation consultant provides no other services to the Company, except that one of the compensation consultant s affiliates (Tillinghast
Insurance Consulting) provides actuarial services for the Company in connection with the valuation of the Company s self-insurance reserves.

Governance Committee

The Governance Committee held 5 meetings in the 2010 fiscal year. The Board has determined that each member of the Governance Committee
is independent. The activities of the Governance Committee are guided by the principles outlined in the Governance Committee charter. The
charter may be found on the Company s website at www.aptea.com under the Corporate Governance menu/tab. The Committee:

1) annually evaluates the performance of the members of the Board individually and as a group;

(i1) oversees and recommends to the Board guidelines and policies for the corporate governance of the Company;
(iii) examines the relationship between management and the Board;

@iv) annually reviews the status of director compensation; and
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) acts as a committee for the nomination of candidates for election to the Board.

The Governance Committee screens all potential candidates in the same manner regardless of the source of the recommendation. For each
candidate, the Governance Committee determines whether the candidate meets the Company s minimum qualifications and specific qualities and
skills for directors, which are set forth in the Corporate Governance section of the Company s website, and evaluates the candidate s (i) judgment,
ethics, integrity and familiarity with national and international issues affecting business, (ii) depth of experience, skills and knowledge
complementary to the Board and the Company s business, and (iii) willingness to devote sufficient time to carry out the duties and

responsibilities effectively. The Governance Committee also considers such other relevant factors as it deems appropriate.

Executive Committee

The Executive Committee held 2 meetings in the 2010 fiscal year. Subject to the limitations of applicable law, the Company s By-Laws authorize
the Executive Committee to exercise the powers of the Board of Directors between meetings of the Board when such is deemed necessary in the
management and direction of the business and affairs of the Company. However, in the 2010 fiscal year, as in past fiscal years, the Executive
Committee did not exercise these powers, but provided, together with the Chairman and the oversight of the Board, strategic leadership to the
Company.

11
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ITEM 11. Executive Compensation

Board of Director Compensation

The Company pays non-employee directors in accordance with the A&P 2004 Non-Employee Director Compensation Plan (the Director Plan ).
The Director Plan provides for the payment of a portion of director compensation in cash and a portion in shares of the Company s common
stock. In the 2010 fiscal year, the Company did not pay the Executive Chairman or the Vice Chairman any additional compensation or benefits
for serving on the Board or any Board committee because they were employees of the Company.

On October 14, 2010 the Board approved a measure designed to support the cost-savings measures implemented by the Company by waiving
director Committee membership retainers and special meeting fees through the end of the fiscal year.

Outside Director Cash Compensation

During the 2010 fiscal year, the Governance Committee directed the compensation consultant to compare A&P s director compensation program
to those of A&P s peer group companies.* Non-Employee Director cash compensation consists of an annual retainer, plus a per-meeting fee for
attendance at all meetings in excess of the number anticipated at the beginning of the fiscal year. The use of a cash compensation retainer is
intended to provide each independent director a level of fixed compensation that reflects the expectation that the Board and each committee
would meet a certain customary number of times per year. The additional per-meeting fee is intended to compensate directors for their
participation in board meetings above and beyond a customary number of meetings held each year. Directors are not paid per-meeting fees for
their service on committees.

The current fees payable to Directors for their service on the Board and in connection with Committee assignments are summarized as follows:

Board or Committee Additional Regular Special Meeting
Role Annual Retainer Retainer Meeting Fee Fee
Board of Directors
A1l Directors $ 90,000 $ - $ - $ 1,500
Chairman $ 30,000 $ - $ - $ -

|JAudit Committee
Chair $ 20,000 $| 15,000 $ - $ -
Member $ 20,000 $ - $ - $ -

[Executive Committee
Chair $ - $ - $ - $ -
IMember $ 7,500 $ - $ - $ -
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Governance Committee

Chair $ 7,500 $| 10,000 $ - $
IMember $ 7,500 $ - $ - $
Mgmt. Dev. and Comp.

Committee

Chair $ 10,000 $| 13,000 $ - $
Member $ 10,000 $ - $ - $
Non-Mandatory Committees

Chair $ 7,500 $| 10,000 $ - $
IMember $ 7,500 $ - $ - $

* For a list of companies in A&P s peer group, please see the section entitled Peer Group Data on page XX hereof.
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Outside Director Stock Compensation Plan

In addition to the cash compensation outlined above, the Company annually awards to non-employee directors a number of shares of the
Company s Common Stock equal to $90,000 divided by the closing price of its Common Stock on the date of grant, namely, the first business
day after the applicable Annual Meeting of Stockholders. Each non-employee director may elect to defer all or any portion of his/her cash and
equity compensation. If the director elects to invest deferred cash compensation in the deferred stock account, the amount credited to that
account is equal to 125% of the cash deferred. Although a non-employee director is fully vested in all deferred equity compensation, the
Company s obligation to pay benefits under the Director Plan represents an unfunded, unsecured obligation of the Company and no
non-employee director will have any secured interest or claim in any assets or property of the Company. As a result of the Company s
Bankruptcy filing, it is unlikely the Company will pay to the directors any deferred compensation, although the directors have reserved their
claims arising from this non-payment.

The Company maintains stock ownership guidelines for the non-employee directors. Under these guidelines, the non-employee directors are
expected to own common shares or share equivalents with an aggregate market value of $150,000. For the purpose of these guidelines, stock
ownership means shares over which the director has direct or indirect ownership or control. As a result of the de-listing of the Company s
common stock from the NYSE, the Company has suspended this requirement.
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DIRECTOR COMPENSATION (FY 2010)

Fees Earned or Paid All Other
in Cash Stock Awards | | | Compensation
Name ® o ® @ (&) Total($)
Barline, John 100,816 89,998(3) - 190,814
Boeckel, Jens-Juergen (4) 85,273 89,997(3) - 175,270
Brace, Frederic (4) 60,304 90,000 150,304
Casey, Thomas (4) 37,500 - - 37,500
Gaunt, Bobbie (4) 198,684 89,997(3) - 288,681
(Guldin, Andreas (4) 536 - - 536
[Haub, Christian (4) 536 - - 536
Kourkoumelis, Dan 147,391 90,000 - 237,391
ILewis, Ed 126,580 89,997(3) - 216,577
IMays, Gregory 110,037 89,997(3) - 200,034
Rayburn, Gregory (4) 7,500 - - 7,500
Tart-Bezer, Maureen 147,734 90,000 - 237,734
IWallock, Terrence 120,024 90,000 210,024

(1) Consists of the fees earned or paid in cash in the 2010 fiscal year. The amounts in this column also include fees earned or paid in
cash in connection with the following Directors service on non-mandatory committees: earned or paid in cash in connection with the
following Directors service on non-mandatory committees: J. Barline ($6,157); Dr. Boeckel ($6,157); Mr. Brace ($5,028); Ms. Gaunt
($25,657); Mr. Kourkoumelis ($25,657); Mr. Lewis ($19,500); Mr. Mays ($4,657); Ms. Tart-Bezer ($25,657); and Mr. Wallock
($6,157).

(2) This amount represents the grant date fair value of the total fees paid in stock for the 2010 fiscal year. The annual award is $90,000.
Where the Director elects to receive his/her stock award immediately, the award is issued in an amount of whole shares whose total
value is nearest to, but not in excess of, the dollar amount of the award. Any balance of fractional share units due the Directors are
paid in cash and are reflected in the column entitled Fees Earned or Paid in Cash . For those Directors who defer their award, the
entire award (including fractional shares) is placed in a director deferred stock account.

(3) Mr. Barline elected to receive 50% of his award immediately and to defer the remaining 50%; Dr. Boeckel, Ms. Gaunt, Mr. Lewis
and Mr. Mays elected to receive their awards immediately. For the reasons set forth in footnote 2 above, fractional share units were
paid to them in cash in amounts of $1.60 for Mr. Barline, and $3.20 for each of Dr. Boeckel, Ms. Gaunt, Mr. Lewis and Mr. Mays.
These cash amounts are included in the column entitled Fees Earned or Paid in Cash .

(4) Dr. Boeckel resigned from the Board on January 17, 2011; Mr. Brace resigned from the Board on September 20, 2010; Mr. Casey
was appointed to the Board on September 21, 2010; Ms. Gaunt resigned from the Board on November 28, 2010; Dr. Guldin and
Mr. Haub became non-employee directors on February 27, 2011; and Mr. Rayburn was appointed to the Board on February 1, 2011.

Compensation Discussion and Analysis

The Management Development and Compensation Committee (the Committee ) sets the Company s compensation strategy and philosophy, as
well as the specific compensation levels for the named executive officers ( NEOs ) and all other direct reports to the Company s Chief Executive
Officer. The Committee relies on input from senior management in determining executive compensation, as well as data, information and

guidance the Committee receives from its compensation consultant. The purpose of this Compensation Discussion and Analysis section ( CD&A )
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is to provide information about the material elements of compensation that are paid, awarded to, or earned by, our NEOs, who consist of our
principal executive officer, principal financial officer, and the three other most highly compensated executive officers. For the 2010 fiscal year,
our NEOs were:
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Samuel Martin III, President and Chief Executive Officer;

Brenda Galgano, Senior Vice President and Chief Financial Officer;

Frederic Brace, Executive Vice President of Administration and Chief Restructuring Officer;
Thomas O Boyle, Executive Vice President of Merchandising and Marketing; and

Paul Hertz, Executive Vice President of Operations.

In addition, this CD&A provides information regarding our former President and CEO, Ronald Marshall, and two other former executive
officers, Christian Haub (Executive Chairman) and Andreas Guldin (Vice Chairman and Chief Strategy Officer) (collectively, the Former
Executives ).

This CD&A is supported by both a broad text disclosure, as well as a series of supplemental tables prescribed by the Securities and Exchange
Commission ( SEC ) that summarize the Company s executive compensation program for the 2010 fiscal year.

The Events of the 2010 fiscal year

In the 2010 fiscal year, the Company experienced serious financial and operational challenges that culminated in its filing for bankruptcy
protection in December 2010. Prior to its bankruptcy filing, the Committee believed it was advisable to make significant changes to the

Company s executive leadership in order to reverse the Company s continuing underperformance. In that regard, on July 29, 2010, Samuel
Martin replaced Ronald Marshall as the Company s President and CEO. Furthermore, in August of 2010, the Company hired Messrs. Brace,

O Boyle and Hertz. Lastly, in December of 2010, Messrs. Haub and Guldin resigned from their executive responsibilities, but their
compensation continued through the end of the 2010 fiscal year at an annualized rate of $120,000 and $90,000, respectively. Messrs. Haub s and
Guldin s employment with the Company terminated on February 26, 2011. Engaging management that possessed the talent to steer the Company
out of financial difficulties and towards a profitable future was a primary objective of the Company s executive compensation philosophy in the
2010 fiscal year. Assembling a talented management team quickly and in a distressed environment required the Committee to act swiftly and to
adapt its executive compensation processes and strategies to the unique circumstances of the 2010 fiscal year.

The New Executive Management Team

President and Chief Executive Officer Samuel Martin IT1

On July 29, 2010, Samuel Martin assumed the role of President and CEO of the Company. Mr. Martin succeeded President and CEO Ronald
Marshall, who had assumed the position in February 2010. On July 22, 2011, Mr. Martin entered into a written employment agreement with the
Company.
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The table below shows Mr. Martin s Target Total Direct Compensation ( TTDC ) components, which were set forth in his employment agreement.

Name Base Salary Target MIP Target Target Total Target Total Direct
2) LTIP Incentive Compensation(TTDC)
Plan
3 (MIP & 0]
LTIP)
[Martin, Samuel ITI $1,000,000 $1,000,000 $2,000,000 $3,000,000 $4,000,000

(1)  [This table is based on Mr. Martin s employment agreement and reflects TTDC information that he would be targeted to receive in a normal year. It is
not an actual reflection of his FY 2010 earnings.

(2) |In FY2010, there was no MIP approved by the Committee.
(3) |In accordance to his agreement, Mr. Martin did not participate in the FY 2010 LTIP grant.

The information contained in the table above reflects the annualized compensation that Mr. Martin is eligible to earn pursuant to his employment
agreement, although Mr. Martin s future compensation opportunities may be affected by, among other things, the Company s ongoing bankruptcy
proceedings. Mr. Martin s annual base salary is $1,000,000, with an annual cash incentive target of 100% of base salary under the Company s
management incentive program ( MIP ) and a long-term equity incentive program opportunity currently set at 200% of his annual base salary,
subject to the Committee s discretion and annual review. His actual compensation for the 2010 fiscal year is reported in the Summary
Compensation Table on page 25.
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As part of Mr. Martin s inducement to join the Company, his employment agreement contained a sign-on bonus of $276,000, which was
scheduled to be paid at the end of the 2010 fiscal year. The bonus was also payable if Mr. Martin s employment with the Company ended for any
reason other than (a) termination for cause or (b) termination by the employee without good reason prior to the end of the 2010 fiscal year. As a
result of the Company s bankruptcy filing, Mr. Martin was not paid this sign-on bonus at the end of the 2010 fiscal year, although Mr. Martin has
reserved his claim arising from this non-payment.

In addition, Mr. Martin s employment agreement included a provision for an inducement grant under the Company s LTIP program, with a grant
date of July 29, 2010. The grant contained the following: 750,000 performance-based restricted share units ( PRSUs ), 375,000 restricted stock
units ( RSUs ); and 375,000 stock options. The vesting for these units is described below.

Equity Type Shares Granted Vesting
PRSUs 750,000 One-third after the first anniversary of the grant;

One-third after he second anniversary of the grant; and

One-third after the third anniversary of the grant
RSUs 375,000 One-fourth after the first anniversary of the grant; and

Three-fourths after the third anniversary of the grant
Stock Options 375,000 One-third after the first anniversary of the grant;

One-third after the second anniversary of the grant; and

One-third after the third anniversary of the grant

Due to the Company s financial situation, no short-term or long-term performance measurements were set in the 2010 fiscal year and
subsequently the 750,000 PRSUs contained in Mr. Martin s employment agreement were never granted.

The Company also agreed to provide Mr. Martin with temporary housing, relocation benefits, a car allowance and participation in the executive
medical plan, all in accordance with Company policies.

This compensation package was made to effectively replace elements of compensation that Mr. Martin was leaving behind in his former
position. The Committee worked with the Company s compensation consultant and outside legal counsel to construct and negotiate the package
with Mr. Martin and his legal counsel. The Committee believes that the compensation elements included in the package are competitive with
those found at similar organizations in the external market and were necessary to induce Mr. Martin to join the Company.
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Compensation for other NEOs hired in the 2010 fiscal year - Frederic Brace, Thomas O Boyle and Paul Hertz

On August 20, 2010, Frederic F. Jake Brace joined the executive management team as the Executive Vice President of Administration. During
the 2010 fiscal year, Mr. Brace also assumed the role of Chief Restructuring Officer. Thomas O Boyle joined the Company on August 23, 2010
as the Executive Vice President of Merchandising and Marketing. Paul Hertz joined the Company as the Executive Vice President of Operations
on August 13, 2010.

The table below shows the Targeted Total Direct Compensation components for Mr. Brace, Mr. O Boyle and Mr. Hertz, which were as set forth
in their respective offer letters.

Name (1) Base Salary Target MIP (2) Target LTIP (3)
Target Total Target Total
Incentive Plan Direct
MIP & LTIP) Compensation
(TTDC) (1)
Brace, Frederic $625,000 $468,750 $781,250 $1,250,000 $1,875,000
O Boyle,
[Thomas $625,000 $468,750 $781,250 $1,250,000 $1,875,000
Hertz, Paul $600,000 $450,000 $750,000 $1,200,000 $1,800,000

(1) This table is based on Messrs. Brace, O Boyle and Hertz s offer letters and reflects TTDC information that each individual would be targeted to receive if
normal year. It is not an actual reflection of each individuals FY 2010 earnings.

(2) In FY2010, there was no MIP approved by the Committee.

™

(3) The LTIP grant awarded to Messrs. Brace, O Boyle and Hertz was prior to December 12, 2010 and the value of this grant may be significantly reduced as
result of the Company s bankruptcy filing.

As detailed in the NEOs offer letters, annual base pay for Messrs. Brace and O Boyle was set at $625,000 and Mr. Hertz annual base pay was
$600,000. In the 2010 fiscal year each of these three NEOs have an annual cash incentive target of 75% of base pay under the Company s MIP,
in addition to a long-term incentive grant opportunity set at 125% of base pay. As with Mr. Martin, future compensation opportunities for
Messrs. Brace, O Boyle and Hertz may be affected by, among other things, the Company s ongoing bankruptcy proceedings.

Messrs. Brace, O Boyle and Hertz were also entitled to receive sign-on bonuses of $250,000 intended to assist them with the expenses of

relocating to the Northern New Jersey area. The bonuses were payable in two installments occurring upon hire and the 6-month anniversary of

hire, respectively. The Company paid a first installment of these bonuses ($100,000) to each NEO. In October of 2010 the Committee approved

the accelerated payment of Mr. O Boyle s second installment payment ($150,000) because Mr. O Boyle, unlike the other NEOs, had completed the
purchase of a home and had successfully relocated his family to the State of New Jersey. As a result of the Company s bankruptcy filing,

Messrs. Brace and Hertz did not receive the second installment ($150,000) of their sign-on bonuses. Messrs. Brace and Hertz have reserved

claims relating to this non-payment.
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In addition, all three NEOs offered the same equity inducement grants, which consisted of 100,000 stock options; 15,000 PRSUs; and 5,000
RSUs. The vesting for these units is described below.

Equity Type Shares Granted to Vesting
New NEOs
Stock Options 100,000 One-third after the first anniversary of the grant;

One-third after the second anniversary of the grant; and
One-third after the third anniversary of the grant

PRSUs 15,000 One-third after the first anniversary of the grant;

Two-thirds after the third anniversary of the grant
RSUs 5,000 One-fourth after the first anniversary of the grant;

Three-fourths after the third anniversary of the grant

Due to the Company s ongoing financial and operational challenges, no short-term or long-term performance measurements were set in the 2010
fiscal year, and subsequently the 15,000 PRSUs contained in Messrs. Brace, O Boyle and Hertz offer letters were never granted.

The Company also agreed to provide the new NEOs with temporary housing, relocation benefits, a car allowance and participation in the
executive medical plan, all in accordance with Company policies.
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On August 26, 2010, under the Company s LTIP, Messrs. Brace, O Boyle, and Hertz each received a grant in the form of stock options equal to
125% of their base salary. The initial dollar value associated with those options for Messrs. Brace and O Boyle was $781,250 and for Mr. Hertz
the dollar value was $750,000. The FY2010 LTIP was issued in August of 2010, and the options comprising the grant are scheduled to vest 33%
per year (on the grant anniversary date) for the next three years. The value of the 2010 LTIP grant may be significantly reduced as a result of the
Company s bankruptcy filing.

The compensation packages offered to the new NEOs were made to induce them to join a Company that was experiencing significant financial
challenges and required new leadership. The Committee worked with the President and CEO as well as the Company s compensation consultant
to ensure that these individuals would find the Company s employment offer attractive. The offers took into account the NEOs compensation
packages at their former positions, market data from peer groups and the need to equalize the compensation components of the new executive
management team. The Committee believes that the compensation elements included in these packages are competitive with those found at
similar organizations in the external market and were necessary to attract Messrs. Brace, O Boyle and Hertz to join the Company.

Senior Vice President and Chief Financial Officer Brenda Galgano

The Committee did not review the compensation of Ms. Galgano in the 2010 fiscal year. Ms. Galgano s resignation was effective on March 27,
2011.

Executive Chairman of the Board Christian Haub

As Executive Chairman of the Board, Mr. Haub s annual base pay for the 2010 fiscal year was $840,000, with an annual cash incentive target of
100% of base pay under the Company s MIP. Under the LTIP, Mr. Haub was eligible to receive award shares equal to 150% of base pay. For the
2010 fiscal year, the Company only granted stock options under the LTIP.

During the 2010 fiscal year, Mr. Haub resigned his day-to-day executive management responsibilities as Executive Chairman, and resigned from
employment with the Company on February 26, 2011. Mr. Haub s base pay was adjusted to an annualized rate of $120,000 for the period
commencing on December 12, 2010 through the end of the fiscal year. Mr. Haub remains involved with the Company as the Chairman of the
Board. All restricted grants and unvested stock options that were issued to Mr. Haub (as an employee) were cancelled upon his termination as
Executive Chairman. He was entitled to 90 days to exercise his vested options.

In 2008 and 2009, the Company did not achieve the minimum LTIP performance thresholds established by the Committee, and subsequently the
PRSUs for those two fiscal years were forfeited.

Additional information pertaining to Mr. Haub s compensation is reflected in the Summary Compensation Table on page 25, and in the
corresponding narrative below.
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Former President and CEO Ronald Marshall

Mr. Ronald Marshall joined the Company on February 8, 2010 and was terminated from his position with the Company on July 21. No
severance payments were provided to him at the time of his departure. All restricted grants and unvested stock options that were issued to

Mr. Marshall were cancelled upon his termination. Mr. Marshall is in dispute with the Company concerning his termination and has commenced
legal action.

Compensation Program Objectives

The Company has strived to create an executive compensation program that balances short-term versus long-term payments and awards, cash
payments versus equity awards and fixed versus contingent payments and awards in ways that the Company believes to be the most appropriate
to motivate its executive officers. Competitive compensation packages were used by the Committee to engage and retain a talented new
management team. The Company s executive compensation programs were designed to:

Attract and retain the right person for the right job at the right time;

Reward executives whose knowledge, skills and performance are critical to our success;
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Build a cohesive, focused and energized leadership team;

Ensure fairness among the executive management team by recognizing the contributions each executive makes to our success;

Foster a shared commitment among executives by aligning their individual goals with the goals of the executive management team
and our Company;

Offer pay elements that motivate and reward NEOs for turning the Company around;

Offer pay comparable to compensation levels at peer companies in the competitive market; and

Create operational stability.

The Process for Setting Executive Compensation

The Committee typically meets in executive session (without management present) to discuss and make executive compensation decisions. The
Committee relied upon the following during its review process:

Input from the Company s compensation consultant;

Input from the President and CEO; and

Comparisons to compensation levels within the marketplace.

The Role of the Compensation Consultant
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At the direction of the Committee, the Company s compensation consultant (Towers Watson) gathers competitive market data from various
sources and summarizes the findings. From time to time the Committee asked the compensation consultant to provide feedback and comments
on any compensation proposals submitted by management and to provide research or insights into prevalent or best practices on various aspects
of the Company s executive compensation program design During the 2010 fiscal year, the compensation consultant undertook projects for the
Company only at the direction of the Committee and was not separately retained by the Company s management.

In fiscal year 2010, Towers Watson also provided services to the Company on various matters unrelated to the executive compensation
consulting services provided to the Committee. In fiscal year 2010, these unrelated services on behalf of the Company were provided for an
aggregate fee of more than $120,000 and were related to workforce management and human resource consulting services in connection with the
Company s ongoing bankruptcy proceedings. The Committee considered the nature and extent of the services provided by Towers Watson to the
Company, other than at the Committee s discretion, prior to engaging Towers Watson. None of these other services had a role in determining the
amount or form of executive compensation for our executive officers and the Committee believes that Towers Watson took adequate steps to
ensure its impartiality. In fiscal 2010, the aggregate amount paid to Towers Watson for executive compensation consultant services to the
Committee was $310,000; the amount paid to Towers Watson for all other services was $478,000.

The Role of Executive Management

Input from the Company s President and CEO, as well as from other members of executive management, provides the Committee with valuable
information that is used during the executive compensation decision-making process. During 2010, the Committee worked with executive
management and members of their teams to coordinate external benchmarking with the compensation consultant with respect to the NEO new
hires and to review the Former Executives termination packages.

Use of Competitive Market Data

The Committee, with input from executive management and the compensation consultant, has historically reviewed a list of organizations whose
compensation programs are comparable to the Company s own programs (i.e., the Company s peer group ). As part of this process, executive
management provides the Committee with a list of companies that compete with the Company for business and for executive talent. The
compensation consultant gathers the appropriate information about the proposed peer companies and traditionally meets with the Committee to
discuss the data gathered.
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Under the direction of the Committee, the Company s compensation consultant reviewed the pay practices of the Company s peer group
participants to help determine the appropriate level of compensation in connection with the hiring of the new executive management team. The
Committee further assessed whether the Company s compensation packages are competitive by comparing the Company s TTDC to actual total
direct compensation at peer group companies.

Peer Group Companies Compensation Data

The Committee believes that its peer group rosters should be comprised of companies that satisfy the following criteria:

Retail grocers and other direct competitors (e.g., drug stores, club stores, discount stores);
Companies with annual sales in excess of $1 billion;

Companies similar to A&P in other relevant ways, such as those operating within a region where A&P competes for business and
talent; and

Companies with a similar organizational structure to A&P.

The Company s compensation consultant reviews publicly available data on financial and operating information for each peer company, where
available. This information helps the Committee to determine whether a company should be included in the peer group and thus included in the
compensation decision-making process.

The Committee instructed the Company s compensation consultant to review reported total direct compensation data from the traditional peer
group companies as part of determining the newly hired NEOs compensation.

In the 2010 fiscal year, the Committee s peer group consisted of the following 22 companies:

BJ s Wholesale Club Inc. Costco Wholesale Corp. CVS Caremark Corp.
Dollar Tree Stores Inc. Etablissements Delhaize Freres Family Dollar Stores Inc.
Ingles Markets Inc. Koninklijke Ahold NV Kroger Co.

Nash Finch Co. Rite Aid Corp. Ruddick Corp.

Safeway Inc. Sears Holding Corp. Spartan Stores Inc.
SUPERVALU Inc. Target Corp. Village Super Market Inc.
Walgreens Wal-Mart Stores Inc. Weiss Markets Inc.

Winn-Dixie Stores Inc.
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Over time, A&P s peer group may change as organizations change, are acquired or cease to be publicly traded, and as the Company s own profile
changes. Also, the Committee may decide to add businesses operating under bankruptcy protection to the Company s peer group in the future.
Updates to the Company s peer group were not made in the 2010 fiscal year.

Determining New Hire Compensation

A key objective in assembling the Company s new management team was to design a compensation program that would entice talented
executives to join a distressed and challenged company but still promote compensation levels that were comparable to the Company s peer group.

To achieve this balance in setting compensation for the new NEOs in 2010, the Committee relied on the following:

Input from the Company s compensation consultant;

Input from the President and CEO;

Review of NEOs compensation from previous employers; and

Comparisons to the compensation levels of the peer group.

The Committee set NEO compensation at levels that gave equal weight to: (i) the TTDC the NEOs had received from their respective previous
employers; and (ii) information on peer group executive compensation for the same roles provided by the Company s compensation consultant.
Also, the Committee determined that offering similar compensation to the Company s senior executives (each an Executive Vice President ) was
an effective way to foster partnership and teamwork among them. While total compensation between the newly hired NEOs may vary in the

2010 fiscal year, their offers of employment contained reasonably similar terms and conditions.
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Elements of Compensation

Our current executive compensation program consists of the following:

n base salary

n an annual cash incentive award (MIP)

n a long-term equity incentive award (LTIP)
n health and welfare and retirement benefits
n perquisites and certain other benefits

The Company has traditionally combined these elements in order to formulate compensation packages that provide competitive pay, reward the
achievement of financial, operational and strategic objectives and align the interests of our executive officers and other senior personnel with
those of our stockholders. However, the Company did not grant a MIP as a result of the financial and operating challenges of the 2010 fiscal
year. Additionally, the bankruptcy filing and the subsequent de-listing of the Company s common stock from the New York Stock Exchange has
reduced the NEOs LTIP and inducement grants to nominal value.

Base Salary

Base salary is fixed compensation and is a major component of compensation for our executive officers. The base salary established for each of
our executive officers is intended to reflect each individual s responsibilities, experience, prior performance and other discretionary factors
deemed relevant by the Committee. Base salary is also designed to provide our executive officers with steady cash flow during the course of the
fiscal year that is not contingent on short-term variations in our corporate performance. With input from the President and Chief Executive

Officer and help from the Company s compensation consultant, the Committee determines market level compensation for base salaries based on
our executives experience in the industry with reference to the base salaries of similarly situated executives in the Company s peer group. During
the 2010 fiscal year, no increases were made to the base salaries of the NEOs or Former Executives. Mr. Haub s and Dr. Guldin s base pay was
reduced.

The base salaries paid to our NEOs and Former Executives are set forth in the Summary Compensation Table below.

Incentive Compensation
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Annual Incentive Compensation

Historically, the Committee has recognized the importance of providing an annual cash incentive award to executive officers and does so
through the Management Incentive Plan (the MIP ); however, it elected to suspend the plan for the 2010 fiscal year. This action was taken not
only to help manage overall compensation costs, but also because the Company s financial condition in the 2010 fiscal year made it difficult to
set appropriate performance measurements for annual cash incentive awards.

In past years, the Company used MIP awards to provide its executives with an opportunity to earn target bonus awards using a percentage of
base salary. The Committee would assess the Company s achievement against the specific financial performance objectives (sales and EBITDA
for the fiscal year) in determining final MIP award amounts, and such awards would be paid at the end of the fiscal year.

Long-term Incentive Award Opportunity or Long-term Incentive Plan (I.TIP)

The Company maintains a Long Term Incentive Plan, which includes awards in the form of stock options, restricted stock units ( RSUs and
performance restricted stock units ( PRSUs ). During the 2010 fiscal year, the Company granted the NEOs stock options under the LTIP. The
Company granted initial awards to the NEOs who were employed at the time of the annual offering. Mr. Martin, the current President and CEO,
was not included in that offering; however, he was eligible for an LTIP award based upon his employment agreement, which was dated July 29,
2010. The fiscal 2010 LTIP awards to the NEOs are set forth in the Grants of Plan Based Awards table on page 27.
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In 2009, the Committee used the same objective performance measures of sales and EBITDA for the LTIP as it used to assess performance
under the 2009 MIP. Prior to 2009, the Committee had historically assessed the Company s achievement against the specific objective
performance metrics of operating income and return on invested capital in order to determine the level of payout under this formula-based
incentive program. Because of the then-current state of the Company s business, the Committee was unable to set appropriate long-term
performance measurements for the LTIP during the 2010 fiscal year and thus did not award any performance-based restricted share units in the
2010 fiscal year. The Committee in its discretion may deviate from the formulas associated with the MIP and LTIP and adjust compensation
upward or downward based upon the Committee s assessment of the quality of performance, but did not do so for the 2010 fiscal year.

The LTIP is part of the Company s executive compensation program because it provides each executive with a compensation element that is
commonly provided by our peer companies and because granting long-term equity incentive awards to executives ties a percentage of their
TTDC to the long-term success of the Company, which serves to closely align their interests with the needs and future success of the business.

For the 2010 fiscal year, the LTIP grant was provided in the form of stock options only, which vest according to the following schedule:

[Equity Component Year 1 Year 2 Year 3
Options 1/3 1/3 1/3

The Committee chose stock options as part of the NEOs LTIP awards because their value is wholly dependent on share price appreciation and
thus align executive interests with the needs of the business and the interests of stockholders.

The estimated future payouts to the NEOs under the Company s 2010 LTIP are set forth in columns (h), (i) & (j) of the Grants of Plan-Based
Awards Table on page 27.

Grant Date Practice

Traditionally the Committee s policy is to use the first day of each new fiscal year, or as soon as practicable thereafter, as the grant date for any
long-term equity incentive award, 1 subject to the Committee s discretion about the release of material non-public information and the best
interests of stockholders. The Company s grant date practice is applied equally to the NEOs and to any other employees who receive grants of
stock options, PRSUs or RSUs. However, in the 2010 fiscal year, the grant date was set at August 26, 2010 because of the changes in
management and the uncertainty about which types of grants should be extended.

Ownership Commitments
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The Company maintains stock ownership guidelines that are applied to all NEOs. The Company believes that mandating management
ownership of Company stock ensures their focus on the strategy of providing long-term stockholder value. Under these guidelines, NEOs are
expected to own common shares or share equivalents in the following amounts:

§ CEO - 3 times base salary

§ Vice Chairman & Chief Strategy Officer - 2 times base salary
§ Executive Management team - 2 times base salary

§ Next reporting level - 1 times base salary

1 The stock price used to determine the number of award units will be the 10-day average market closing price of the Company s common stock for the 5 days
preceding and 5 days following the grant date.
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For purposes of these guidelines, stock ownership includes shares over which the NEO has direct or indirect ownership or control. This includes
restricted stock or restricted stock units, but does not include unexercised stock options. NEOs are expected to meet their ownership guidelines
within five years of becoming subject to the guidelines. As a result of the de-listing of the Company s common stock from the NYSE, the
Company has suspended these requirements.

Health & Welfare and Retirement Benefits

NEOs were provided comprehensive medical, dental, life insurance and long-term disability benefits that are both competitive and comparable

to those in the marketplace. Additional medical benefits (which include prescription drug and vision coverage) as well as dental benefits were

also provided under the Company s Executive Medical Program. This program provided 100% coverage for the NEOs and their dependents. Life
insurance was provided for each executive in an amount equal to one times base salary up to a maximum of $500,000 (up to a maximum of $1
million dollars for the CEO). Long-term disability protection was provided to each executive with an available benefit of up to 60% percent of

base salary.

NEOs were also provided access to certain retirement and supplemental retirement plans:

1) The A&P Savings Plan (the Qualified Plan ). Effective January 1, 2010 the Company suspended making contributions to this plan.

2) Supplemental Retirement and Benefit Restoration Plan (the Supplemental Plan ) This plan is designed to provide benefits similar to the
Qualified Plan but allows participants to contribute in excess of IRS contribution limits. Effective January 1, 2010, the Company has suspended
this plan; therefore none of the newly-hired NEOs are eligible to participate and the Company no longer makes contributions to this plan.

3) Supplemental Executive Retirement Plan (the SERP ) This is a legacy defined benefit retirement plan. Benefits were intended to
supplement the sources of retirement income available under the Company s various plans. The SERP covered base salary (i.e., the annual salary
reflected in the Summary Compensation Table), computed as an average of base salary over the highest compensated five years of employment
during the last 10 years of the executive s employment. Under the SERP, participants were annually awarded a target benefit in an amount equal
to 3% of base salary for each year of service up to a maximum of 20 years, or a 60% aggregate benefit. Benefits were not funded but were paid

by the Company as they came due. A balance sheet reserve was maintained by the Company. The interest of the participant and his or her spouse
under the SERP was only that of an unsecured creditor of the Company. Only Ms. Galgano was a plan participant and she resigned from the
Company on March 27, 2011. At the time of her departure, she was not vested in her SERP benefits. Participation in the plan and benefits

accrued under the plan were frozen as of January 31, 2010.

“) Deferred Compensation Plan (the Deferred Comp Plan ) Under this plan, executives could defer up to 100% of their annual cash
incentive pay opportunity. NEOs were not entitled to defer any portion of their base salaries or long-term incentive equity awards under the
Deferred Comp Plan. Should the NEO in any year choose to defer all or a portion of his or her annual cash incentive award, the NEO could elect
to defer this income for either (a) a period of three years or (b) until retirement. All deferred funds were maintained by the Company on the
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NEO s behalf in an interest-bearing account; the designated interest rate paid on such accounts was the Company s average cost of borrowing
from the Company s primary lenders. There are no plan participants at this time.

Sign-On Bonuses

The newly hired NEOs were offered a sign-on bonus as set forth in their employment agreements, details on the actual amounts are listed below
in the section captioned The New Executive Management Team.

Perquisites and Certain Other Benefits

Perquisites and certain other benefits for the NEOs may have consisted of such items as use of a company car (as well as the drivers for

Mr. Haub), car allowances, interest on deferred compensation plan amounts, and relocation and living expenses. The aggregate incremental cost
of such benefits incurred by the Company during the 2010 fiscal year for each NEO is summarized in the All Other Compensation Table on
page 26.
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Risk Profile of Compensation Programs

The Company has determined that any risks arising from its compensation programs and policies are not reasonably likely to have a material
adverse effect on the Company. Committee believes that the Company s compensation programs, covering both the executive and broader
employee populations, have been designed to provide appropriate levels of incentives that do not encourage our employees to take unnecessary
risks. The Company s compensation programs and policies mitigate risk by combining performance-based, long-term compensation elements
with payouts that are highly correlated to the value delivered to stockholders. Our long-term equity incentive awards in fiscal year 2010 were
granted only as stock options, which effectively links the success of the turnaround effort to the value of Company share. When viewed from a
total compensation viewpoint, the Committee believes that the various elements of the Company s compensation program sufficiently tie our
employees compensation opportunities to the Company s turnaround.

Income Tax Consequences

Section 162(m) of the Internal Revenue Code, subject to certain exceptions, disallows a tax deduction to public companies for compensation

over $1,000,000 paid to the Company s Chief Executive Officer and the three other most highly compensated executives at the fiscal year s end
(not including the Chief Financial Officer). The exceptions to the $1,000,000 deduction limit include compensation paid under preexisting
employment agreements and performance-based compensation meeting certain requirements. The Company s 1994 Stock Option Plan, as well as
the 1998 and 2008 Long Term Incentive and Share Award Plans, are in compliance with the provisions of Section 162(m) so that amounts
received upon the exercise of options should be exempt from Section 162(m) limitations.

As a matter of practice, the Committee intends to set performance-based goals annually for both the Company s annual cash incentive award plan
and long-term equity incentive award plan, and to deduct compensation paid under these plans to the greatest extent possible under the

provisions of Section 162(m). However, if such compliance with Section 162(m) conflicts with what the Committee believes to be in the best
interests of the Company and its stakeholders, the Committee may conclude that the payment of non-deductible compensation best serves those
interests.

Section 409A Considerations

Another section of the Code, Section 409A, affects the manner by which deferred compensation opportunities are offered to our employees
because Section 409A requires, among other things, that non-qualified deferred compensation be structured in a manner that limits employees
abilities to accelerate or further defer certain kinds of deferred compensation. We intend to operate our existing compensation arrangements that
are covered by Section 409A in accordance with the applicable rules thereunder, and we will continue to review and amend our compensation
arrangements where necessary to comply with Section 409A.
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REPORT OF THE MANAGEMENT DEVELOPMENT AND COMPENSATION COMMITTEE

As required by Item 402(b) of Regulation S-K, the Committee has reviewed and discussed the CD&A with management and, based on its review
and discussions, the Committee recommends to the Board of Directors that the CD&A be included in the Company s Form 10-K for the fiscal
year ended February 26, 2011.

Management Development and Compensation Committee
Terrence Wallock, Chair

Dan Kourkoumelis

Gregory Mays

Gregory Rayburn
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Summary Compensation Table (FY 2010)

The following table sets forth certain information with respect to compensation for the 2010 fiscal year, earned by, awarded to or paid to our
named executive officers as well as our former CEO and two other former executive officers.

(@) (b) () () © ® (3] ()] @ @
Change in
Pension
Value and
Nonqualified
Non Equity Deferred
Stock Option Incentive Plan Compensation All Other
Name and Salary Bonus Awards Awards Compensation Plan Earnings Compensation Total
Principal Position | | Year ® 2 (C)][E)] ()IC]E)] ()G (] (6] $® ®O) ®
Martin, Samuel 111 2010 584,615 - 1,263,750 798,750 - - 42,716] 12,689,831
\President and
CEO(1)
Galgano, Brenda 2010 485,000 - - 606,250 - 65,004 23,331 1,179,585
SVP and CFO 2009 485,000 50,000 404,160 202,082 - 133,848 44,179] 11,319,269
2008 485,000 - 424,993 145,975 173,387 - 47,040] 1,276,395
IBrace, Frederic 2010 326,923 100,000 15,700 979,250 - - 34,408 1,456,281
IEVP, CRO
O _Boyle, Thomas 2010 324,519 250,000 15,700 979,250 - - 126,259 |1,695,728
IEVP,CMO
\Hertz, Paul 2010 325,385 100,000 15,700 948,000 - - 24,798 1,413,883
IEVP, COO
Marshall, Ron 2010 442,308 - - - - - 86,861 529,169
\President and 2009 57,692 - 948,776 999,999 - - 6,634] 12,013,101
CEO(1)
2010 687,692 - -1 11,260,000 - - 82,646 12,030,338
\Haub, Christian 2009 840,000 - 839,998 419,998 - 22,382 166,983 12,289,361
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Chairman 2008 840,000 - 883,330 303,385 478,800 - 200,606 (2,706,121
Guldin, Andreas 2010 413,269 - - 1,250,000 - - 56,863 1,720,132
Vice Chairman & 2009 490,596 250,000 863,296 431,649 - - 269,740 (2,305,281
Chief Strategy 2008 478,539 - 841,253 288,935 223,197 - 159,194 1,991,118
Officer

(1) Sam Martin, the current CEO, started with the company on July 29, 2010. Ron Marshall, the former CEO, left the company on July 21,
2010.

(2) The amounts in column (c) are the actual salaries paid in Fiscal Year 2010.

(3) Messrs O Boyle, Brace and Hertz received sign on bonus payments upon their hire in the amount of $250,000, $100,000 and $100,000
respectively in FY2010.

(4) The amount shown in column (e) reflect the grant value of inducement grants for Messrs Martin, Brace, O Boyle and Hertz.

(5) The amounts in column (e) are not actual payments to the executive, but represent the aggregate grant date fair value of restricted stock
awards for fiscal years 2008, 2009 and 2010, as applicable.

(6) The amounts in column (f) are not actual payments to the executive, but represent the aggregate Black-Scholes value of stock option awards
for fiscal years 2008, 2009 and 2010, as applicable.

(7) The amounts in column (g) reflect the cash awards under our MIP to each of the NEOs for Fiscal Year 2008, as applicable. There were no
IMIP payouts for Fiscal Year 2009 and Fiscal Year 2010.

(8) The amounts in column (h) include the aggregated change in the actuarial Present Value of Accumulated Benefits ( PVAB ) under all
actuarial pension plans during the 2008, 2009 and 2010 fiscal years. The PVAB reflects benefits payable at Normal Retirement Age. SERP
[program was frozen as of January 2010. Ms. Galgano is the only plan participant in FY 2010.

(9) The amounts in column (i) are detailed in the All Other Compensation Table.
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All Other Compensation Table (FY 2010)

Other Annual Compensation Other Compensation
MERP Interest
401K Life (Executive on Relocation
Qualified Supplemental Company Insurance Medical Deferred or Living Total All Other
Plan Plan Match Premium Plan) Auto Program Comp. Expense Compensation
Name % $) $) % $@® %) $ $)3)  Other ($) 6]

Martin, - - - 3,480 8,383 4,500 - 26,353 - 42,716
Samuel 111
Galgano, - - - 582 14,825 7,924 - - - 23,331
Brenda
Brace, - - - 2,175 7,335 4,800 - 20,098 - 34,408
Frederic
O Boyle, - - - 750 7,335 4,800 - 113,374 - 126,259
Thomas
Hertz, Paul - - - 720 7,335 2,400 - 14,343 - 24,798
Marshall, - - - 5,160 6,288 2,700 - 72,713 - 86,861
Ron
Haub, - - - 1,512 12,575 68,559 - - - 82,646
Christian 2)
Guldin, - - - 900 12,575 3,670 - 39,718 - 56,863
Andreas

(1) These amounts reflect NEOs participation in the Executive Medical Plan as well as medical exams.

(2) Mr. Haub sdrivers salaries are added as Auto allowances.

(3) These amounts reflect the cost of Living Expense for NEO s. Please refer to page 23 of CD&A.
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Grants of Plan Based Awards Table (FY 2010)

The following table sets forth certain information with respect to grants of plan-based awards for the 2010 fiscal year with respect to our NEOs
and Former Executives.

(a)

Name

Martin,
Samuel IT1T

Galgano,
Brenda

Brace,
Frederic

O Boyle,
Thomas

Hertz, Paul

Marshall,
Ron

Haub,
Christian

Guldin,
Andreas

(b)

Grant or
Award Date

7/29/2010
7/29/2010

8/26/2010

8/26/2010
8/26/2010
8/26/2010

8/26/2010
8/26/2010
8/26/2010

8/26/2010
8/26/2010
8/26/2010

2/8/2010
2/8/2010

8/26/2010

8/26/2010

(c)

Plan

LTIP
LTIP

LTIP

LTIP
LTIP
LTIP

LTIP
LTIP
LTIP

LTIP
LTIP
LTIP

LTIP
LTIP

LTIP

LTIP

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards

(@

Threshold TargetMaximuithreshold

(6]

@
(e)

(C)]

®

(C)]

(4]

#

Estimated Future Payouts Under Equity Incentive Plan Awards

(h) (1] (1)X€V) k) (2) (VXE)] (m) (4)
All Other
All Other StoclOption Awards:
Awards: Number of Exercise Grant Date Fair

Number of Securities  Price of Value of Stock
Shares of Underlying Options and Option
Target Max. Stock or Units  Options Awards Awards

# (C)] @ (C)] ($/Share) (C)]

375,000 3.37 798,750

375,000 1,263,750
306,186 3.14 606,250

394,570 3.14 781,250

5,000 15,700
100,000 3.14 198,000

394,570 3.14 781,250

5,000 15,700
100,000 3.14 198,000

378,787 3.14 750,000

5,000 15,700
100,000 3.14 198,000

636,363 3.14 1,260,000

631,313 3.14 1,250,000

(1) The amounts shown in column (j) reflect the time-based restricted stock units ( RSUs ) awarded to the executives as their
inducement grant.
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(2) The amounts shown in column (k) reflect the number of stock options granted to the named executive officer under the
Company s Long-Term Incentive Plan, and represents 100% of the total award. All options vest at a rate of 33% per year over the
first three years of the ten year option term. Mr. Martin received his Option grant as an inducement grant on July 29, 2010. In
addition, Messrs. Brace, O Boyle and Hertz also received their Option inducement grant on August 26, 2010.

(3) The amounts shown in column (1) reflect the exercise price of the stock option, which is the fair market value of the
Company s common stock on the date of grant, based upon the closing market price of the stock on that date as reported in the
Wall Street Journal.

(4) The amounts shown in column (m) are not actual payments to the executive but; rather, represent the aggregate grant date fair
value for restricted stock awards and Black-Scholes value for stock option awards.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table

Employment Agreements

The Company has employment agreements with Ms. Galgano and Mr. Martin. No other NEOs have employment contracts. The following is a
summary of the principal provisions of the employment agreements with Ms. Galgano and Mr. Martin with respect to potential payments upon
termination or change of control.

Termination of Employment Due to Permanent and Total Disability: If Ms. Galgano or Mr. Martin incurs a Permanent and Total Disability
(as defined in the employment agreement), the Company may terminate employment by giving at least 45 days written notice to Ms. Galgano
and at least 14 days written notice to Mr. Martin. Upon termination by reason of Permanent and Total Disability, Ms. Galgano and Mr. Martin
will be entitled to: (1) base salary and other compensation and benefits to the extent actually earned through the date of termination; and (2) any
reimbursement amounts owed.

A Permanent and Total Disability is generally defined to exist where the NEO is: (i) unable to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a
continuous period of not less than 12 months, or (ii) by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits
for a period of not less than 3 months under a Company accident and health plan.

Termination of Employment By Death: If the NEO with an employment agreement dies during the employment period, his or her estate or
beneficiaries will be entitled to: (1) base salary and other compensation and benefits to the extent actually earned through the date of death;
(2) any reimbursement amounts owed; and (3) any death benefits owed under the Company s employee benefit plans.
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Termination of Employment for Cause: The Company may immediately terminate the employment of Ms. Galgano or Mr. Martin for Cause,
except that, in the case of Ms. Galgano, such a termination for Cause requires at least 45 days prior written notice. Cause is defined to occur
where the NEO:

1) willfully, substantially and continually fails to perform his or her duties;
(ii) willfully fails to comply with reasonable instructions of certain designated persons;
(iii) willfully engages in conduct which is or would reasonably be expected to be materially and demonstrably

injurious to the Company;
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@iv) willfully engages in an act or acts of dishonesty resulting in material personal gain to the NEO at the expense of
the Company;

W) is convicted of a felony;

(vi) engages in an act or acts of gross malfeasance in connection with his or her employment;

(vii) commits a material breach of the confidentiality provision of the employment agreement; or

(viii) exhibits demonstrable evidence of alcohol or drug abuse having a substantial adverse effect on his or her job
performance.

If the Company terminates the NEO s employment for Cause, he or she will be entitled to: (1) base salary and any other compensation and
benefits to the extent actually earned through the date of termination; and (2) any reimbursement amounts owed.

Termination by NEO Without Good Reason: Ms. Galgano and Mr. Martin may terminate their employment without Good Reason (as defined
below) by giving the Company at least 45 days written notice and 14 days written notice, respectively.

If the NEO terminates his or her employment without Good Reason, he or she will be entitled to: (1) base salary and any other compensation
and benefits to the extent actually earned through the date of termination; and (2) any reimbursement amounts owed.

Termination by Company Without Cause: The Company may terminate Ms. Galgano s employment for reasons other than Cause or
Permanent and Total Disability by giving at least 45 days written notice, and the benefits payable upon termination will depend upon whether
the termination occurs in connection with a Change of Control as described below. The Company may terminate Mr. Martin s employment for
reasons other than Cause, Performance or Permanent and Total Disability by giving at least 14 days written notice.

Termination by NEO for Good Reason: Ms. Galgano and Mr. Martin may terminate their employment for Good Reason by giving the
Company at least 45 days written notice and 14 days written notice, respectively, provided he or she gives such notice within 3 months of the
occurrence of the event constituting Good Reason. Good Reason is defined as: (i) a significant reduction in the scope of authority, functions,
duties or responsibilities of the NEO; (ii) any reduction in base salary; or (iii) a significant reduction in employee benefits other than in
connection with an across-the-board reduction similarly affecting substantially all senior executives of the Company.

In the case of Ms. Galgano, Good Reason also includes: (i) being required to report directly to someone other than the CEO or (ii) relocation of
her office more than 50 miles away from her current office location. In the case of Mr. Martin, Good Reason also includes: (i) being required
to report directly to someone other than the Board or (ii) relocation, without his consent, of his place of work to a location outside a 50-mile
radius of Montvale, New Jersey.

Benefits Upon Termination Without Cause of for Good Reason (Mr. Martin): If the Company terminates Mr. Martin s employment other

than for Cause, Performance or Permanent and Total Disability, or Mr. Martin terminates his employment for Good Reason, he will be entitled
to: (i) base salary and any other compensation and benefits to the extent actually earned through the date of termination; (ii) any reimbursement
amounts owed; (iii) 24 months of pay, in monthly payments each equal to 1/12 of the sum of base salary and the average of the three highest
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bonuses in the five fiscal years preceding the fiscal year of the termination; (iv) pro rata bonus for the year in which the termination occurred;
(v) 24 months of medical, dental, vision, life insurance and, if reasonably commercially available, Long-Term Disability coverage; and (vi) full
vesting of his inducement grant.

Mr. Martin s entitlement to the foregoing benefits (other than salary, compensation and benefits actually earned through the date of termination
and reimbursement amounts) is conditioned on his execution of a confidential separation and release agreement.

Benefits Upon Non-Extension by Company (Mr. Martin):

If Mr. Martin s employment with the Company terminates by reason of the non-extension of his employment period by the Company, he will be
entitled to: (i) base salary and any other compensation and benefits to the extent actually earned through the date of termination; and (ii) any
reimbursement amounts owed.

Benefits upon Termination without Cause or for Good Reason (No Change of Control (Ms. Galgano): If
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the Company terminates Ms. Galgano s employment other than for Cause or Permanent and Total Disability, or Ms. Galgano terminates her
employment for Good Reason, and the termination of employment does not occur within 13 months of a Change of Control (as defined in the
employment agreement), she will be entitled to: (i) base salary and any other compensation and benefits to the extent actually earned through the

date of termination; (ii) any reimbursement amounts owed; (iii) 18 months of pay, in monthly payments each equal to 1/12 of the sum of base
salary and the average of the three highest bonuses in the five calendar years preceding the termination; (iv) pro rata bonus for the year in which
the termination occurred; and (v) 18 months of medical, dental, vision, life insurance and, if reasonably commercially available, Long-Term
Disability coverage.

Change of Control is defined in the employment agreement as: a change in the effective control of the Company, or a change in the ownership
of a substantial portion of the assets of the Company, within the meaning of Section 409A of the Internal Revenue Code of 1986, as amended,
and the regulations thereunder; provided, however, that a Change of Control shall not occur where (i) the Company, any subsidiary of the
Company, or Tengelmann Warenhandelgesellschaft KG (a partnership organized under the laws of the Federal Republic of Germany or any
successor to such partnership (with its affiliates, Tengelmann )) acquires effective control of the Company, or acquires additional control of the
Company after having acquired effective control of the Company, or acquires ownership of a substantial portion of the assets of the Company or
(ii) the acquisition of voting power would otherwise constitute a change in effective control of the Company but such voting power does not
exceed the then-current voting power of Tengelmann, all within the meaning of Section 409A of the Internal Revenue Code of 1986, as
amended, and the regulations thereunder.

Benefits upon Termination without Cause or for Good Reason (Change of Control) or within 30 days after 1st anniversary of Change of
Control) (Ms. Galgano): If the Company terminates Ms. Galgano s employment other than for Cause or Permanent and Total Disability, or
Ms. Galgano terminates her employment for Good Reason, and the termination of employment occurs within 13 months of a Change of Control,
she will be entitled to: (i) base salary and any other compensation and benefits to the extent actually earned through the date of termination;

(i1) any reimbursement amounts owed; (iii) payment equal to three times the sum of annual base salary and the average of the three highest
bonuses in the five calendar years preceding termination paid in a lump sum within 45 days of the termination; (iv) pro-rata bonus for the year of
termination of employment; and (v) 36 months of medical, dental, vision, life insurance, and, if reasonably commercially available, Long-Term
Disability coverage.

Ms. Galgano would also be entitled to the benefits listed above if her employment terminates for any reason during the 30-day period beginning
on the first anniversary of the Change of Control.

Termination for Performance (Mr. Martin): The employment agreement with Mr. Martin provides that, after March 1, 2012, the Company
may, upon written notice, terminate his employment for performance if the Company fails to achieve the results called for in the business plan
approved by the Board for the Company s fiscal year beginning in 2011 or any subsequent fiscal year. If the Company terminates Mr. Martin for
performance, he will be entitled to: (i) base salary and any other compensation and benefits to the extent actually earned through the date of
termination; (ii) any reimbursement amounts owed; (iii) 12 months of severance pay (each monthly payment equals 1/12 of annual base salary);
and (iv) 12 months of continued coverage by the medical plans of the Company.

Mr. Martin s entitlement to the foregoing benefits (other than salary, compensation and benefits actually earned through the date of termination
and reimbursement amounts) is conditioned on his execution of a confidential separation and release agreement.
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Excise Tax Gross-up: Ms. Galgano s employment agreement provides that, if any payment or benefit under the employment agreement or
otherwise would be subject to the excise tax on excess parachute payments or interest or penalties with respect thereto, the Company will pay
her a gross-up amount designed to put her in the same after-tax position as if such excise tax, interest and penalties had not been imposed. The
employment agreement with Mr. Martin provides that, if any payment or benefit under the employment agreement would be subject to excise
tax imposed by Section 4999 of the Internal Revenue Code, then the payments or benefits under the agreement shall be reduced until no amount
payable to Mr. Martin gives rise to an excise tax; provided, however, that no such reduction shall be made if the net after-tax payment to which
Mr. Martin would be entitled without such reduction would be greater than the net after-tax payment to Mr. Martin resulting from the receipt of
such payments or benefits with such reduction.

Non-competition: Ms. Galgano s and Mr. Martin s employment agreements include non-competition restrictions in effect during employment
and for a period of 18 months following termination of employment, except that Mr. Martin s employment agreement provides that the
non-competition restrictions are in effect (i) for a period
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of 12 months if he is terminated by the Company for performance and receives 12 months of severance pay, and (ii) for a period of 24 months if
he is terminated by the Company other than for Cause, Performance or Permanent and Total Disability, or he terminates his employment for
Good Reason, and he receives 24 months of severance pay.

The non-competition restrictions are defined in terms of (i) geography (applying to geographical areas of the U.S. or Canada in which the
Company conducts business directly or indirectly) and (ii) the type of business (applying to businesses similar to the types of businesses
conducted by the Company to any significant extent during the NEO s period of employment or on the date of termination of employment).

Confidentiality: Ms. Galgano and Mr. Martin are prohibited from disclosing, directly or indirectly, confidential information relating to the
Company except as necessary and appropriate in connection with their employment.

Provisions in Offer Letters

In employment offer letters provided to Mr. Brace, Mr. O Boyle and Mr. Hertz, the Company included provisions regarding payments upon
termination.

In all three employment offer letters, the Company maintains the right to terminate employment at any time and for any reason. However, if the
Company terminates their employment for any reason other than for cause (as that word is commonly defined in the employer/employee
context), Mr. Brace will receive six (6) months of severance pay (one-half his annual base salary), Mr. O Boyle will receive 12 months of
severance pay (one year of annual base salary, bonus and benefits), and Mr. Hertz will receive 12 months of severance pay (one year of annual
base salary). In the event their employment is terminated other than for cause as a result of a change of control (as that term is commonly
defined in the corporate context), Mr. Brace will receive twelve (12) months of severance pay (one year of annual base salary), Mr. O Boyle will
receive 12 months of severance pay (one year of annual base salary and benefits), and Mr. Hertz will receive 12 months of severance pay (one
year of annual base salary).

Outstanding Equity Awards at the 2010 Fiscal Year End

The following table sets forth certain information with respect to outstanding equity awards of our NEOs and Former Executives during the
2010 fiscal year. The market value of the shares in the following table is the fair value of such shares at the 2010 fiscal year end, February 26,
2011.
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Option Awards Stock Awards
Equity Incentive
Plan
Awards:
Number of Number of Number of Equity Incentive Plan
Securities Shares or Market Value of Unearned Shares, Awards: Market or
Underlying Units of Stock Shares or Units of Units or Other Payout Value of
Unexercised Number of Securities Option Held Stock Held Rights Unearned Shares,
Options  Underlying Unexercised Exercise Option that Have that Have That Have Not  Units or Other Rights
Exercisable Options Unexercisable Price Expiration Not Vested Not Vested Vested That Have Not Vested
Name Grant Date (#) # $) Date #) [€)) #) 6))
Martin,
Samuel  7/29/2010
ur 375,000 3.37 7/29/2020 - -
7/29/2010 375,000 90,000 -
Galgano,
Brenda 3/19/2002 11,378 22.05 3/19/2012 - -
3/17/2003 2,845 3.63 3/17/2013 - -
3/17/2003 1,897 3.63 3/17/2013 - -
3/9/2004 6,322 6.32  3/9/2014 - -
4/19/2006 6,976 27.71 4/19/2016 - -
3/5/2007 4,519 1,507 3250  3/5/2017 - -
3/3/2008 4,985 4,986  27.08 3/3/2018 - -
5/26/2009 27,382 54,765 4.01 5/26/2019 - -
5/26/2009 37,796 9,071 -
8/26/2010 306,186 3.14  8/26/2020 - -
Brace,
Frederic 8/26/2010 394,570 3.14 8/26/2020 ) )
8/26/2010 5,000 1,200 -
8/26/2010 100,000 3.14  8/26/2020 - -
O Boyle,
Thomas 8/26/2010 394,570 3.14  8/26/2020 - -
8/26/2010 100,000 3.14  8/26/2020
8/26/2010 5,000 1,200 -
Hertz,
Paul 8/26/2010 378,787 3.14  8/26/2020 - -
8/26/2010 100,000 3.14  8/26/2020 - -
8/26/2010 5,000 1,200 -
Marshall,
Ron (1) - -
Haub,
Christian  3/20/2001
(2) 189,618 7.16 3/20/2011 - -
4/19/2006 16,851 27.71 4/19/2016
3/5/2007 10,128 3250  3/5/2017 - -
3/3/2008 10,361 27.08  3/3/2018 - -
5/26/2009 56,910 4.01 5/26/2019 - -
Guldin,
Andreas  5/1/2007
(3) 11,956 31.31  5/1/2017 - -
3/3/2008 9,868 27.08  3/3/2018 - -
5/26/2009 58,489 4.01 5/26/2019 - -
Notes:

(1) Mr. Marshall left the company on July 21, 2010. All equity awards for Mr. Marshall were canceled at the time of his termination.
(2) Mr. Haub forfeited his restricted grant upon his separation from the company. Pls. refer to page 18 in CD&A.
(3) Mr. Guldin forfeited his restricted grant upon his separation from the company. Pls. refer to page 15 in CD&A.
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Options Exercised and Stock Vested (FY 2010)

The following table sets forth certain information with respect to the vesting or exercise of stock option during the 2010 fiscal year with respect

to our NEOs and Former Executives.

Option Awards Stock Awards
Number of Shares Value Realized Upon Number of Shares
Acquired on Exercise Exercise Acquired on Vesting
Name # $ #)
Martin, Samuel 111 - - -
Galgano, Brenda - - 12,598
Brace, Frederic - - -
O Boyle, Thomas - - -
Hertz, Paul - - -
Marshall, Ron - - -
Haub, Christian - - 26,184
Guldin, Andreas - - 26,910

(1) Figures based on the fair market value of A&P's common stock on date of vesting.
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Pension Benefits Table (FY 2010)

The following table sets forth certain information with respect to our NEOs and Former Executives pension benefits.

Number of Years of Present Value of Payments During
Credited Service Accumulated Benefit Last Fiscal Year
Name (1) Plan Name #(2) $)@3) $)

Martin, Samuel 111 SERP - - -
Galgano, Brenda SERP 10.25 337,785 -
Brace, Frederic SERP - - -
O Boyle, Thomas SERP - - -
Hertz, Paul SERP - - -
Marshall, Ron SERP - - -
Haub, Christian SERP - - -
Guldin, Andreas SERP - - -

(1) Dr. Guldin and Messrs Haub, Martin, Brace, O Boyle, Hertz and Marshall do not participate in the Company s SERP Plan.

(2) The number of years of credited service is represented in the table as of 02/26/2011, SERP Plan was frozen effective January 2010. No additional service
credit was earned after that date.

(3) The Present Value of Accumulated Benefits reflects benefits payable at Normal Retirement Age based on the same assumptions used in standard Pension
Disclosures, including a discount rate of 5.75%.
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Nongqualified Deferred Compensation (FY 2010)
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Our NEOs and Former Executives did not participate in or have account balances in nonqualified defined contribution plans or other
nonqualified deferred compensation plans maintained by us. The Committee or the Company s board of directors may elect to provide our
executive officers and other employees with nonqualified defined contribution or other nonqualified deferred compensation benefits in the future

if it determines that doing so is in our best interest.

Nonqualified Deferred Compensation

Executive
Contributions in Aggregate Interest Aggregate Aggregate Balance at
Last FY Earnings in Last FY Withdrawals/Distributions Last FYE
Name (1) (&) (&) (&) ()
WMartin, Samuel I A1 | | | -
Galgano, Brenda | A1 | | | -
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