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On August 21, 2007, The Topps Company, Inc. issued the following press release:

TOPPS REAFFIRMS RECOMMENDATION THAT STOCKHOLDERS VOTE FOR
TORNANTE MADISON DEARBORN PARTNERS TRANSACTION

Topps Sends Letter To Upper Deck

NEW YORK, August 21, 2007 The Topps Company, Inc. (Nasdaq: TOPP) today announced that its Board of
Directors has reaffirmed its recommendation that Topps stockholders vote for the Tornante-MDP Joe Holding LLC
( Tornante-MDP ) transaction, in accordance with Tornante-MDP s August 14, 2007 request that the Board expressly
publicly reaffirm its recommendation no later than August 21, 2007.

Pursuant to the request, the Board reaffirmed that: (i) the Merger and Voting Agreements (each as defined in the
Tornante Merger Agreement) are fair to and in the best interests of Topps and its stockholders, (ii) the Board has
adopted and declares advisable the Tornante Merger Agreement, the Voting Agreements and the Merger and the other
transactions contemplated in the Tornante Merger Agreement and (iii) the Board recommends approval of the
Tornante Merger Agreement to Topps stockholders. All of the directors present at the meeting voted in favor of the
recommendation, except for Timothy Brog and Arnaud Ajdler who voted against the recommendation, consistent with
their initial opposition to the Tornante Merger Agreement and Stephen Greenberg who abstained.

The Company also announced that, in spite of the Board s best efforts, Topps and The Upper Deck Company have not
yet reached a consensual transaction with respect to Upper Deck s tender offer and there can be no assurances that one
will be reached. To that end, the Company also announced that it has sent a letter to Richard McWilliam, Upper Deck s
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Chief Executive Officer. The text of the letter follows:
Dear Mr. McWilliam

Despite your protestations to the contrary, and your apparent willingness to risk judicial and regulatory sanctions by
baseless assurances to the public markets of a genuine interest in consummating your tender offer to acquire Topps,
the Board of Directors of Topps has reluctantly concluded that your tender offer purporting to pay $10.75 cash per
share to Topps stockholders is not genuine. We have reached this conclusion for the following reasons:

Disingenuous Tender. Although your tender offer purports to condition Upper Deck s obligation to close on a majority
of the shares having been tendered to you (a position Upper Deck publicly reiterated as recently as August 9, 2007),
your counsel has indicated in the course of their discussions with us that, in fact, you are unwilling to complete the
tender offer on that basis and insist on raising the threshold to a 90% minimum tender condition or you will not move
forward. This change is not viewed as serving our stockholders in any way. Moreover, you and your advisors have
been unable to articulate any reason whatsoever to justify raising the bar from 51% to 90% other than that it provides
Upper Deck with greater certainty and less risk. Greater certainty and lower risk associated with a 90% condition
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were no different when you first commenced your tender offer. However, raising the bar provides our stockholders
with LESS certainty and GREATER risk than the proposal for which you took us to court and then publicly rejoiced
in your victory.

1. Stall Tactics. Despite our best efforts to conclude a consensual agreement with you (another condition of your
tender offer), and your assurances over and over that we are very close, you have not given us comments on what we
believed to be a final draft that we submitted to you more than two weeks ago.

More specifically, it took you and your advisors five full business days to respond to a relatively modest mark-up of
the agreement sent to you on August 6, 2007. Your counsel then sent a written response to our counsel late in the
evening of Friday, August 10. Our lawyers then spoke with your lawyers on Sunday, August 12 and returned another
draft to your counsel on the morning of August 13. With the exception of the minimum tender condition referred to
above, we believe the agreement is substantially complete (except for a few blanks to be filled in at signing), and for
the past week we have been waiting for you to confirm this. Sometime in the middle of last week, your counsel
indicated that they had some light comments and that they were awaiting comments from you. We have yet to receive
any comments from them or you, notwithstanding repeated requests.

Subject to our obligations to Tornante-MDP under our existing merger agreement with them, the agreement is in a
form which I believe our Board of Directors would be prepared to support. We are today filing this form of agreement
with the SEC so our stockholders who are interested can confirm for themselves that this agreement reflects a fully
negotiated agreement. Entering into this agreement would remove two of the most significant conditions to your
tender offer (the consensual agreement condition and the Section 203 condition), conditions which are now entirely
within your control given your refusal to indicate a willingness to execute the agreement.

3. Subterfuge Over Due Diligence. While you have publicly brayed that we are not providing you with the necessary
due diligence to move forward (another condition to your tender offer), we have told you time and again (and reiterate
again for the record) that once we conclude a consensual agreement with you (but prior to signing, of course), we will
provide you with every missing piece of information you have requested. To date, we have provided you with access
to an on-line data room and made hundreds of documents and agreements available to you. We have attempted to
satisfy each of your information requests, many of which were more detailed than those requested of us by
Tornante-MDP. The limited information we have withheld is competitively sensitive information, such as royalty
rates on league contracts, player contracts and contributed margin data by SKU. However, you have had available to
you aggregate financial and other information that would have enabled any reasonable buyer to have made the
appropriate analysis of value, particularly one that is as intimately familiar with our business as Upper Deck.

In addition, we had indicated to you that once the agreement was finalized, Upper Deck
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would be provided the remaining diligence in two or three stages, with the most sensitive information to be provided
last. We told you that we would provide the information to you as fast as your team could review it and that at the end
of each stage we would request that you confirm that nothing had come to your attention to make Upper Deck decide
it no longer wished to pursue the acquisition of Topps. We expected that the entire process could be completed in 1-2
business days (given that the vast bulk of the diligence materials have already been made available to you), although
you have steadfastly refused to commit to any timeframe. Our proposal struck us as a reasonable balance between
Topps interest in limiting the competitive harm that might result if we convey all of our competitively sensitive
information to Upper Deck and Upper Deck elects for any reason not to proceed, and Upper Deck s stated interest in
completing its due diligence review of Topps.

As of the last conversation between our counsels, you have been unwilling to agree to any staging of the diligence,
and have demanded that all of the remaining diligence be provided to you at one time (without providing any reason
whatsoever). We also asked whether you could provide us with some indication of the type of information that you
might discover during the remaining diligence process that would cause Upper Deck to abandon the acquisition, since
we are unable to conjure up a single thing that could produce such a result (given that you have all of the financial
information in the aggregate already), a request to which you have stonewalled rather than providing a response.

In fact, what we did receive for our efforts to satisfy your diligence condition were two new long lists of additional
due diligence materials in the past week, one related to taxes and one related to information technology. Inexplicably,
you have also thrown in a request to now meet with our key international personnel located in various parts of the
world. This smacks of delay tactics. You have been looking at Topps for months and we are a public company. We
have confirmed that you would see everything and yet you stall by making further new requests. Far from acting like a
motivated buyer, you are acting like a spoiler a competitor intent on destabilizing your competitor s business.

4. Reluctance To Consummate. Perhaps you are unable to complete the offer for which you sought judicial relief to
put forth publicly. You are a privately held business and we know nothing of your finances. You have been unwilling
to share any such information with us. Yet, under the terms of your pending tender offer, some portion of the purchase
price needs to be furnished by Upper Deck and no one (including our stockholders) has any idea whether Upper Deck
has the financial wherewithal to satisfy this obligation. Instead, you have hidden behind arguments that your financial
data is competitively sensitive information you have even refused to furnish Topps or our financial advisors with a
copy of Upper Deck s consolidated balance sheet, which could give our board some sense as to your financial
wherewithal. Perhaps you are able to complete the offer but unwilling to do so for some reason other than to
destabilize Topps. It is time for you to own up to your true intentions. We demand that you immediately do so, so that
the disruption to the trading of our stock in the public markets which you have now caused for months will come to an
end.
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We have continued to negotiate with you in good faith in the hopes of getting Topps stockholders more consideration
than Tornante-MDP is offering. Perhaps we (as well as our stockholders) ignored the many warning signs that you had
no intention of following through on your offer because we all hoped that it was real.

5. We Must Protect Our Stockholders. One final point even if we were inclined to give you relief from your tender
offer and agree to a minimum tender condition of more than 51%, we can have no confidence that such a higher
threshold is in the best interest of our stockholders, nor is it necessarily achievable. That is in part because Crescendo,
one of our largest stockholders, has been unwilling to apprise our Board that your $10.75 offer, if real, is acceptable to
them. Crescendo has been equally unwilling to confirm that they would not solicit proxies against a $10.75 offer.
Given your peculiar behavior, there is no way we would put our stockholders in harm s way by risking the possibility
that your tender offer would not close and, thus, our stockholders would have to wait months to receive their
consideration, and bear all of the attendant transaction risk during that time.

For all of the above reasons, unless you respond to us by 5:00 p.m. (New York time) on Wednesday, August 22, 2007,
indicating in writing that you are prepared to execute the draft merger agreement in its present form, including the
50% minimum tender condition initially proposed by you or, alternatively, providing us with a comprehensive
mark-up of such agreement, we can only conclude that your pending tender offer is nothing but a sham. In the event
you do not respond in this timeframe, we will instead dedicate our efforts to closing the only real transaction available
to Topps stockholders the Tornante-MDP merger agreement.

Lehman Brothers Inc. is serving as sole financial advisor to Topps and Willkie Farr & Gallagher LLP is serving as
legal advisor.

About The Topps Company, Inc.

Founded in 1938, Topps is a leading creator and marketer of sports and related cards, entertainment products, and
distinctive confectionery. Topps entertainment products include Major League Baseball, NFL, NBA and other trading
cards, sticker album collections, and collectible games. The Company s confectionery brands include Bazooka bubble
gum, Ring Pop, PushPop, Baby Bottle Pop and Juicy Drop Pop lollipops. For additional information, visit

WWW.topps.com.

Free copies of Topps SEC filings are also available on Topps Web site at www.Topps.com or by contacting the
company s proxy solicitor, Mackenzie Partners, Inc. at topps @ mackenziepartners.com.]

Investors:
Betsy Brod / Lynn Morgen
MBS Value Partners, LLC

212-750-5800




Edgar Filing: TOPPS CO INC - Form DEFA14A

Dan Burch / Dan Sullivan

Mackenzie Partners, Inc.

212-929-5940 / 1-800-322-2885

Media:

Joele Frank / Sharon Stern

Joele Frank, Wilkinson Brimmer Katcher

212-355-4449




