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SCHEDULE A

TRADEMARKS AND TRADEMARK LICENCES

Owner: SM Acquisition, Inc.

STATUS MARK
Registered 10/22/96 TROPICAL SOUND
Reg. No. 2,011,206 ORCHESTRA

Registered 10/01/96
Reg. No. 2,004,927

HITS ONLY (and Design)

Registered 11/04/97
Reg. No. 2,110,575

THE MUSIC CLUB
FROM SPEC*'S

Registered 07/02/96
Reg. No. 1,983,911

SPEC'S MUSIC (and Design)

Registered 07/02/96
Reg. No. 1,983,910

SPEC'S MUSIC (and Design)

Registered 11/05/96
Reg. No. 2,013,733

AN AMUSEMENT PARK
FOR YOUR EARS

Registered 03/11/97
Reqg. No. 2,043,134

SPEC'S BACKSTATE PASS

App. No. 75271870

Filed 04/09/97 DS LATINO
App. No. 75271865
Filed 04/09/97 ORO LATINO

Filed 04/09/97
App. No. 75271866

Misc. Design
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RELEASE OF INTELLECTUAL PROPERTY

Release of Intellectual Property (the "Release"),
dated as of April ZZ , 1999, by and among The Chase Manhattan
Bank, as Agent ("Agent"), in favor of SM Acquisition, Inc.
("Guarantor") .

RECITITALS

A. Reference is hereby made to that certain Revolv-
ing Credit Agreement among Camelot Music, Inc. (“Camelot”),
Agent and the several Lenders from time to time party thereto,
dated as of January 27, 1998 (the "Credit Agreement"; capital-
ized terms used herein and not defined shall have the meanings
set forth in the Credit Agreement).

B. Guarantor and Agent entered into a certain Sub-
sidiaries Security Agreement, dated as of January 27, 1998 by
way of that certain Supplement to Subsidiaries Guarantee and
Subsidiaries Security Agreement, dated as of May 27, 1998 and
recorded as to Trademarks in the United States Patent and
Trademark Office on September 8, 1998 in reel 1785 at frame
0558 (the "Security Agreement"), pursuant to which Guarantor
granted to Agent a lien on and security interest in certain
Collateral (as defined in the Security Agreement) owned by
Guarantor.

C. Pursuant to that certain Agreement and Plan of
Merger by and among Trans World Entertainment Corporation
("Trans World"), CAQ Corporation and Camelot Music Holdings,
Inc. ("Holdings"), dated as of October 26, 1998, Holdings and
its subsidiaries, including without limitation Camelot and
Guarantor, will merge into and with CAQ Corporation, which is a
direct wholly-owned subsidiary of Trans World. Subsequent
thereto, Trans World will satisfy all of Camelot's Secured Ob-
ligations (as defined in the Security Agreement) pursuant to
the terms of the Security Agreement.

D. In accordance with the terms of the Security
Agreement, Trans World has satisfied all of the outstanding ob-
ligations of Guarantor, and in connection therewith, Agent and
the Lenders have agreed to release their lien on all Collateral
pledged by Guarantor pursuant to the Security Agreement.
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AGREEMENT:

Agent hereby releases and terminates all right, title
and interest pledged, hypothecated, assigned, transferred, de-
posited and granted to it by Guarantor pursuant to the Security
Agreement in all Collateral, including, without limitation, the
Trademarks identified on Schedule A, annexed hereto and any re-
issues, extensions and re-examinations thereof (collectively,
the "Released Collateral"), and all liens, security interests,
charges or other encumbrances in favor of Agent in the Released
Collateral shall hereby terminate and revert to Guarantor and
all right, title and interest of Agent in the Released Collat-
eral will hereby cease, terminate and become wvoid.
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IN WITNESS WHEREQF, this Release has been executed as
of the date first written above.

THE CHASE MANHATTAN BANK,
as Agent

By: (/tUWAVu- Gzl-kv )DL

ame : 7
g. 1., Lawrence Palumby Ir.
TEEEE Vice President
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