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PART I

ITEM 1. BUSINESS.

Crazy Eddie, Inc., incorporated in Delaware. in
December 1983, is the successor to Crazy Eddie, Inc., a New
York corporation, which was formed in 1975 and merged into
the Company in September 1984 prior to the consummation of
the Company's initial public offering of common stock.
Unless the context otherwise requires, references to the
"Company" relate to Crazy Eddie, Inc., its subsidiaries and
their predecessors.

The Company sells home entertainment and consumer
electronic products through a chain of retail stores located
in New York, New Jersey and Connecticut. All of the
Company's stores are operated under the Crazy Eddie name, and
are located in New York City or within the surrounding
100-mile radius.

The Company's corporate headquarters is located at
2845 Coney Island Avenue, Brooklyn, New York 11235, and its
telephone number is (718) 934-0100. Purchasing, personnel,
accounting, advertising and merchandising management are
centralized at the Company's corporate headquarters. During
the second quarter of fiscal 1987, the Company expects to
move its corporate headquarters to a new location in Edison,
New Jersey, which, in addition to providing more space, will
house a retail outlet, a central service center and a ware-
house and distribution center.

Products

The Company offers customers a broad range of high
quality products and selection from over 500 brand names of
merchandise, including Panasonic, General Electric, Sony,
Hitachi, Toshiba and Fisher. The Company's products may be
grouped as follows:

Television and video product group includes black and
white televisions, portable color televisions, console
color televisions, monitor televisions, AC/DC powered
televisions, rear screen projection televisions, front
projection televisions, television stands, component
televisions, novelty televisions, portable and




stationary video recorders, video cameras, video disc
CED and Laser, video disc software, video enhancement
devices, lighting systems and tripods.

Audio and audio systems product group includes home
speakers, receivers, cassette decks, automatic and
manual turntables, amplifiers, tuners, equalizers,
signal processing, reverberation units, digital audio
players, mini, midi and normal sized pre-packaged audio
systems, open reel recorders, mixing boards, electronic
musical keyboards, preamplifiers, compact music systems,
headphones, microphones, power-amplifiers and integrated
amplifiers.

Car stereo product group includes in-dash AM-FM cassette
receivers, AM-FM cassette decks, tuners, preamplifiers,
speakers, amplifiers, reverberation units, equalizers,
antennas, installation hardware, boosters, car radios,
car alarms and car telephones.

Portable and personal electronics product group includes
portable radios, AC/DC portable recorders, AC/DC portable
radio recorders, telephone answering recorders, portable
telephones, standard and designer telephones, automatic
telephone dialers, audio, video and computer furniture,
home security devices, electronic typewriters, walkman-
type radios, calculators, clock radios and micro cassette
recorders.

Computers and games product group includes business and
home computers, printers, floppy disc drives, data
recorders, business and recreational software, computer
monitors, electronic video games and software, and game
joysticks.

Accessories and tapes product group includes cables,
switches, phonograph cartridges and styli, audio and
video tapes, storage boxes, blank audio tapes and blank
video tapes, floppy discs, audio and video headcleaners,
record cleaners, specialty audio records, tonearms,
transformers and batteries.

Miscellaneous items product group includes microwave
ovens, air conditioners, electric fans, small home
appliances and other miscellaneous items, car stereo
installation and extended warranty contracts offered by
the Company for most audio, video and computer merchan-
dise sold and for certain other items.




The table below shows the approximate percentage of
the Company's combined sales for the fiscal year ended
March 2, 1986 attributable to each of the foregoing product
groups (except that the accessories and tapes product group
has been combined with the miscellaneous items product
group) : .

Percentage of

Product Group Total Sales
Television and video ..eeussssncussisaviee § ¥ B 52%
Audio and audio SysStemsS ...cccececcsccccscaccccces 15
Portable and personal €lectroniCs .c.ceeeceesccees 12
Caputers and games .ssssesssesssss sieessss T S 8

Accessories and tapes, and mlscellaneous items ...

8
Car Sterm LRCIE B B R I IR B B R B B B N BN I R I I N 5
100%

The percentage of sales accounted for during any
period by each product group is affected by promotional
activities, consumer trends and the development of new
products. Management believes, however, that the Company is
not dependent on any one product line or upon any single
vendor or several major vendors, and that competitive sources
of supply are available for all of the Company's merchandise.

Working Capital Items

A central purchasing department monitors current
sales and tracks inventory on a daily basis. The Company
generally purchases inventory directly from vendors who
extend open lines of credit that are sometimes secured by the
products sold. Substantially all inventory purchased by the
Company is shipped directly to its central distribution
facility located in South Plainfield, New Jersey. Each Crazy
Eddie store receives shipments of inventory from the central
distribution facility several times a week, and often on a
daily basis, thereby increasing convenience to customers by
enabling each store to maintain substantial inventories of
all products and to promptly replenish inventories of fast-
moving products. Inventory turned over 4.5 times during the
fiscal year ended March 2, 1986.

Sales to customers are primarily made on a cash or
major credit card basis. The Company accepts the following
credit cards: Visa, MasterCard and American Express.



Finance charges on credit card sales during the fiscal year
ended March 2, 1986 approximated $3,030,000.

All products sold in Crazy Eddie stores carry a
30-day price protection guaranty pursuant to which the store
-will refund the difference between its sold price and any
lower price for the same product that is demonstrated by the
customer to be available at any other store. In addition,
merchandise sold may be exchanged for the same or other
products or for store credit within seven days of the sale.

Seasonality

Historically, the Company has realized greater
sales during the Christmas season, than in other fiscal
quarters of the year. The Company's marketing strategy and,
in particular, its steady use of radio and television adver-
tising is intended to minimize the seasonality of the Com-
pany's sales. The Company's net sales for the three months
ended March 2, 1986 were $9%2.8 million, as compared to $65.3
million for the corresponding period a year ago. Net sales
for the fiscal year ended March 2, 1986 were $262.3 million,
as- compared to $167.1 million for the twelve months ended
March 3, 1985.

Servicemarks

The "Crazy Eddie," "Record and Tape Asylums,"
"Crazy Eddie Record and Tape Asylums" and "His Prices Are
Insane" marks, and the Company's logo, are servicemarks
registered with the United States Patent and Trademark Office
and owned by the Company. The "Crazy Eddie" and "His Prices
Are Insane" marks, as well as the Company's logo, are an
integral part of the Company's advertising and important to
the Company's business. The "Crazy Eddie Record and Tape
Asylums" and certain other of the Company's service marks are
licensed by the Company for use by Benel Distributors, Ltd.

Competition

The business of the Company is highly competitive
in that there are many retailers that sell one or more of the
products carried by the Company. The Company competes with
department stores, discount stores, catalog showrooms,
specialty stores and other retailers. To some extent, the
Company also competes with drugstores, supermarkets and
others that make incidental sales of electronic products.



Some of the Company's competitors are national in scope and
have greater financial resources than the Company.

The Company competes on the basis of pricing,
product offering and customer service as promoted through an
aggressive mass-media advertising campaign. Most of the
Company's advertisements appear on radio and television,
although the Company also advertises in New York City and
certain local newspapers. The Company's radio and television
advertis%ﬁg has as its theme "Crazy Eddie -- His Prices Are
Insane!" ™, and advertisements feature a local radio
announcer who seeks to convey to customers the Company's
message of price, selection and service in an energetic and
humorous manner.

Pricing. The Company believes that its sales volume,
together with the consumer recognition of its name,
provides the Company with significant purchasing power
which permits the Company to sell its merchandise to
customers at prices that it believes to be lower than
those offered by most of its competitors. In addition,
all products sold in Crazy Eddie stores carry a 30-day
price protection guaranty.

Product Offering. The broad selection of products
offered by the Company and the manner in which they are
displayed enable the Company easily to change the vari-
ety and emphasis of its products and to expand displays
of promotionally-priced or fast-moving items. This
flexibility permits the Company to introduce new pro-
ducts, including products utilizing emerging technolo-
gies, and, at the same time, to maintain sales in
existing product lines. Because the products sold by
the Company attract customers of all ages, the Company
does not focus its marketing efforts on any particular
age group.

Customer Service. At each Crazy Eddie store, trained
sales personnel are instructed to seek to assist
customers in their purchases by demonstrating products
and providing information desired by the customer with
respect to price, quality and other matters. The
Company's store hours are intended to make Crazy Eddie
cstores more accessible to customers than the stores of
competitors, particularly for those customers who are
unable to shop during ordinary business hours. The
Company maintains a service department on the premises
of each Crazy Eddie store, and also employs approxi-
mately 50 full-time employees at a central service




center which is utilized by each of the stores when
extensive servicing or repair is required. The Company
offers its own extended warranty contracts for most
audio, video and computer merchandise sold and for
certain other items, pursuant to which the Company
provides extended warranty coverage beyond the warranty
period covered by the manufacturer. The Company also
provides periodic maintenance services with respect to
certain of its merchandise.

EmElozees

The Company employs approximately 1,600 persons,
including approximately 168 persons who are employed in the
Company's corporate headquarters and central service center.



ITEM 2. PROPERTIES.

The 24 existing Crazy Eddie stores are all located
within a 100-mile radius of New York City. Sixteen of these
stores are located in New York, six are in New Jersey, and
two are in Connecticut. The New York stores include ten
stores in New York City (seven located in the Borough of
Manhattan, two in the Borough of Queens, and one in the
Borough of Brooklyn), four on Long Island, one in Westchester
County and one in Rockland County. The Company has signed
leases for seven stores that are expected to open during the
remainder of the 1987 fiscal year (of which one will be
located in the Borough of Staten Island in New York City,
four will be in New Jersey, one will be on Long Island and
one will be in Poughkeepsie, New York) and four additional
stores that are expected to open during the 1987 calendar
year (of which three will be located in Connecticut and one
will be located in New Jersey). The Company also expects to
open a store at its new headquarters facility in Edison, New
Jersey before the end of 1986.

Crazy Eddie stores are situated on major commercial
thoroughfares and are conveniently accessible to established
urban neighborhoods or major residential areas in suburban
neighborhoods. The Company's general policy is to lease its
stores in order to limit its investments in fixed assets and
increase the availability of capital for other purposes;
however, the Company has purchased a building that houses its
store in Flushing in the Borough of Queens in New York City.
All of the Crazy Eddie stores (other than the Flushing store)
are leased from unrelated parties, except that the store
located in Union, New Jersey is leased from Eddie Antar and
Sam Antar, the Chairman of the Board, President and Chief
Executive Officer of the Company, and the Executive Vice
President and a director of the Company, respectively, and
the store located on East 86th Street in New York City is
leased from a corporation controlled by the father-in-law of
another executive officer of the Company. The Company
operates all of the space in each of its stores and does not
lease any space to any third party concessionaires, other
than pursuant to licensing agreements with Benel Distributors,
Ltd. In addition, the Company has subleased to unrelated
third parties a portion of the properties that the Company
leases on Avenue of the Americas in New York City and in
Hartsdale and Massapequa, New York.

The Company's store leases in each case provide for
a base rental and do not provide for a percentage of sales
rental in addition to the fixed minimum rent. The leases are
net leases requiring that, in addition to a fixed rent, the



Company maintain and repair the leased premises at its own
expense and pay all real estate taxes, utilities, insurance,
heating and air conditioning costs. See Note 6 of Notes to
Consolidated Financial Statements.



The table below sets forth certain information
concerning the Company's 24 existing stores and the twelve
stores scheduled to open before the end of 1987.

Approximate Approximate
Selling : Selling
\ Area Area
Year (square Year (square
Store Location Opened feet) Store Location Opened feet)
15 Ave. of the Americas 1975 1,870 165 East 86th Street 1984 2,650
aw York, New York New York, New York(5)
)67 Coney Island Avenue 1977 5,864 30 Jensen Street 1984 2,920
roocklyn, New York (1) Fords, New Jersey
)9 Route 17 1977 5,779 175 Rockland Center 1985 4,950
aramus, New Jersey Nanuet, New York
59 Route 18 1978 8,423 89-22 Queens Boulevard 1985 3,032
ast Brunswick, New Jersey Elmhurst, New York
155 Route 22 West 1979 4,400 1000 Sunrise Highway 1985 3,240
1ion, New Jersey (2) Massapequa, New York
33 North Central Avenue 1979 6,692 150 Broadway 1985 4,625
artsdale, New York New York, New York
J1 01d Country Road 1980 7,871 449 West Mount Pleasant 1985 2,616
arle Place, New York Avenue

Livingston, New Jersey

L2 East 57th Street 1981 5,316 116 Boston Post Road 1985 3,000
mw York, New York Orange, Connecticut

20-440 Westport Avenue 1983 3,959 25 West 45th Street 1985 1,955
xrwalk, Connecticut(3) New York, New York

xute 46 West 1983 3,871 37-08 Main Street 1985 3,500
and Riverview Drive Flushing, New York (6)

>towa, New Jersey

)10 Smithtown Bypass 1984 4,398 999 Third Avenue 1986 1,591
:sconset, New York Newr Vork, New York

50 Jericho Turnpike 1984 3,607 2186 Broadway 1986 3,672

josset, New York(4) New York, New York
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New Stores

Store Location Store Location

Edison, New Jersey (7) Pleasantville, New Jersey

Princeton, New Jersey Staten Island, New York

Toms River, New Jersey Poughkeepsie, New York

Eatontown, New Jersey Valley Stream, New York

Stamford, Connecticut Hamden, Connecticut

Farmington, Connecticut Cherry Hill, New Jersey

(1)
(2)
(3)

(4)

(5)

(6)

This store replaced an earlier store that was opened in 1973.
This store is leased by the Campany from Eddie Antar and Sam Antar.

During the night of December 26-27, 1985 there was a fire at this
location, which destroyed the contents of the store and substan-
tially damaged its interior. The Campany is fully insured for the
losses that were sustained. The Campany has reopened the store on a
temporary basis at a nearby location, and hopes to reopen in
expanded premises at its original location before the end of June
1986.

This store, which opened in November 1984, replaced an earlier store
that was opened in 1974 at a nearby location.

On March 31, 1984, the lease for a store at 1496 Third Avenue, New
York, New York expired. Renewal of this lease was not possible and
the Campany decided to relocate such store to larger premises at
this nearby site. The Campany opened this store in September 1984.
The store is leased fram a corporation controlled by the
father-in-law of Sam E. Antar, who was elected Controller of the
Campany in June 1985. The Campany believes that the terms of this
lease, which expires in April 1994, are no less favorable to the
Campany than the terms of similar leases of other stores entered
inte by the Campany in arm's-length transactions with unaffiliated
parties.

The Campany has purchased the building in which this store is
located, subject to an existing lease which expires in 1993 and
which has been assigned to and assumed by the Campany. As security
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for its obligations as assignee under such lease, the Campany has
executed a re-assigmment and assumption of lease, which is being
held in escrow.

(7) This store is to be located at the Campany's new corporate
headquarters facility in Edison, New Jersey. See "New Facility"

below.

On April 27, 1986, the Company closed its store
located at 300 East Fordham Road, Bronx, New York. The
Company has temporarily relocated its central service center
from this location (where it occupied 3,800 square feet) to
its warehouse facility in South Plainfield, New Jersey. The
service center will relocate to the Company's new head-
quarters facility in Edison, New Jersey, when ready for
occupancy. See "New Facility" below.



12

The following table sets forth expiration dates
(after giving effect to applicable renewal options) by
calendar year, of the existing leases for the Company's
stores.

Number of

Store
Calendar Leases Expiring
LIBB=LIBY 2is wim w6 95 % %5 5l 506 70 8 /5 R o 05 00 om i 2
1989=1991 iivcoenmmommunswsmnseesssososs 3
19921998 ,yisnemssrsvemsessreessssss s 2
1995=1997 wuwswomowmenswemes s essewsese s 5
1998=200]1 ..isuvssscnusn L IrnarTn 11
2002=2004 o5 aisioism s ok 5.6 w5 w6 mb e P 2
2RO5=20OT  .ox wie moim 25 8 19 29 wrg g 32 ¢ 5 5 o we W e ¥
2008=2011 .60 B R R i A 2

The Company sub-subleases from Kelso Industries,
Inc., a corporation wholly-owned by Eddie Antar and Sam
Antar, a 20,000 square foot facility in Brooklyn, New York in
which the Company currently has its corporate headquarters,
which includes its executive offices, purchasing, personnel,
accounting, advertising and merchandising management depart-
ments. The sub-sublease expired March 30, 1986, at which
time the Company exercised its option to renew the lease for
a one-year term expiring March 30, 1987. The sub-sublease is
renewable for a one year term thereafter at the Company's
option through March 30, 1988. The Company's rental payments
under the sub-sublease are equal in amount to those that
Kelso Industries pays to the sublessor.

The Company leases premises in close proximity to
its current corporate headquarters, which are used as a car
stereo installation center. The Company also has leased
45,000 square feet of warehouse space in East Brunswick, New
Jersey for a period of one year expiring November 10, 1986 to
accommodate its increased storage requirements. In addition,
a subsidiary of the Company leases premises in the Borough of
Manhattan in the City of New York, which serve as a showroom
and provide offices for the subsidiary's professional audio
and video installation business.

New Facility

On April 11, 1984, the Company entered into agree-
ments to purchase approximately 11 acres of land in Edison,
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New Jersey and to have a builder construct the Company's new
corporate headquarters on such land. On December 21, 1984,
the Company borrowed from the New Jersey Economic Development
Authority (the "Authority") the aggregate amount of
$7,800,000 in order to finance the acquisition of the land
and certain related machinery and equipment and construction
of the new facility. See Note 7 of Notes to Consolidated
Financial Statements. 1In connection with the loan agreement
with the Authority, the Company granted the Authority a first
mortgage lien on the new facility and a security interest in,
among other things, all leases that are entered into by the
Company with any tenant of the facility (including all rents
payable to the Company thereunder).

The Company expects that the move to Edison, New
Jersey will be completed during the second quarter of the
1987 fiscal year. The new location will have approximately
210,000 square feet of space, of which 175,000 square feet
will house the Company's new executive offices, a retail
store, a central service center and a warehouse and distri-
bution center. It is expected that the remaining space will
be leased by the Company on a short-term basis to Benel
Distributors, Ltd.

Planned Expansion

The Company has signed leases for eleven additional
stores, seven of which are expected to open during the
remainder of the 1987 fiscal year, and the remaining four of
which are expected to open before the end of the 1987 calen-
dar year. A twelfth new store is scheduled to open before
the end of 1986 at the Company's new headquarters facility in
Edison, New Jersey. The Company is actively negotiating a
lease for one additional store.

The Company's current expansion objective is to
focus on the geographic market within a 100-mile radius of
New York City in order to continue to take advantage of the
Company's "advertising umbrella" provided by extensive radio
and television advertising and other efficiencies and cost
benefits that have been realized by the Company as a result
of its geographic concentration of stores, such as the
Company's ability to service all Crazy Eddie stores through
cencral warehouse and repair facilities, to shift percsonnel
among the stores as needed and to have its executives visit
any store location on short notice. Opening additional
stores in the Company's existing market has enabled the
Company to increase market penetration and increase pretax
earnings by reducing overhead and advertising costs as a per-
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centage of sales in that market. The Company has, however,
signed leases for new stores to be located in Farmington,
Connecticut and Cherry Hill, New Jersey, which are areas that
are extensions of the Company's current geographic market.
The Company anticipates that it may further extend its
geographic market in future years. '

ITEM 3. LEGAL PROCEEDINGS.

Except as described in the following paragraph, the
Company is not a party to any material legal proceedings.
It is, however, involved in litigation relating to claims
arising out of its operations in the normal course of busi-
ness. Such claims against the Company are generally covered
by insurance. It is the opinion of management that any
uninsured or unindemnified liability resulting from such
litigation would not have a material adverse effect on the
Company's business or financial position.

The Company is a defendant in Gerald Newman v.
Crazy Eddie, Inc., an action filed in the New York Supreme
Court, Westchester County, in September 1984. The plaintiff
sought damages in the aggregate amount of $3,600,000 based
upon an alleged agreement in or about October 1983 between
himself and the Company relating to services to be performed
by the plaintiff in connection with a proposed public offer-
ing of the Company's stock. On April 21, 1986, the Appellate
Division of the New York Supreme Court unanimously upheld the
decision of the lower court granting summary judgment in
favor of the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY
HOLDERS.

Not applicable.
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EXECUTIVE OFFICERS OF CRAZY EDDIE, INC.

Pursuant to General Instruction G(3), the informa-
tion regarding executive officers of the Company called for
by Item 401 (b) of Regulation S-K is hereby included in Part I
of this report.

The following table sets forth the name of each
executive officer of the Company, the office held by such
officer and the age, as of May 28, 1986, of such officer:

Name Age Offices Held

Eddie Antar....eeeeeeeas .. 38 Chairman of the Board,
President and Chief
Executive Officer

Sam Antar...cceeeceese il e 65 Executive Vice President

Mitchell Antar....ee... s & 30 Executive Vice President-
Marketing

BAddy ANLAT .. ca o s 5o ovn o w4 60 Treasurer

Solomon E. Antar....cceeese. 48 Secretary and General
Counsel

David Paro. s sew s ieen s 32 Executive Vice

President - Purchasing

Morton Gindi.e.eececooeoaess 39 Vice President -
Operations
David V. Panoff....ceeeee. 37 Vice President - Con-

sumer Service Operations

Sam E, Antar.ssssssisoness 29 Controller
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The Company's officers are elected annually by the
Board of Directors and hold office at the pleasure of the
Board.

Eddie Antar and Mitchell Antar are brothers, and
are sons of Sam Antar. Eddy Antar and Sam Antar are brothers.
Solomon E. Antar is a cousin of Sam Antar and Eddy Antar.
Morton Gindi is a cousin of Eddie Antar, Mitchell Antar and
Sam E. Antar. Sam E. Antar is the son of Eddy Antar.

Eddie Antar has served as President of the Company
and its predecessors since its inception and was elected
Chairman of the Board, President and Chief Executive Officer
in May 1984. The Company has an employment agreement
with Eddie Antar.

Sam Antar has served as Vice President of the
Company and its predecessors since its inception and was
elected Executive Vice President in May 1984. Shoe Time,
Inc., an Arizona corporation which operates discount shoe
stores in the State of Arizona and in which Sam Antar has a
50% equity interest, filed a petition under the federal
bankruptcy laws on June 13, 1983.

Mitchell Antar was elected Executive Vice
President - Marketing in June 1985. Prior to that time, he
served the Company as Vice President - Purchasing and in
other capacities relating to purchasing and store operations.

Eddy Antar was elected Treasurer in May 1984.
Prior to that time, he served as the Secretary and Treasurer
of the Company.

Solomon E. Antar was elected Secretary and General
Counsel in May 1984. Prior to that time, he served as the
Company's General Counsel.

David Pardo, Morton Gindi, David V. Panoff and
Sam E. Antar were elected to their present positions on
June 24, 1985 and, other than Sam E. Antar, each has been
employed by the Company for more than five years. Prior to
commencing employment with the Company in July 1984, Sam E.
Antar was employed for three years by Penn and Horowitz
{rredecessor of J. Liebman & Cc.), independent certified
public accountants. Sam E. Antar is a certified public
accountant.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS.

The Company's common stock, par value $.01 per
share ("Common Stock"), is traded in the over-the-counter
market (symbol: CRZY). Since February 12, 1985, the Com-
pany's Common Stock has been quoted on the NASDAQ National
Market System.

The following table sets forth, for the calendar
periods indicated, the high and low bid prices for the
Company's Common Stock prior to February 12, 1985 (commencing
on September 13, 1984, the date of the Company's initial
public offering of Common Stock) and the high and low sale
prices for the Company's Common Stock on the National Market
System from and after such date, in each case as reported by
National Quotation Bureau Incorporated. The bid prices for
the period prior to February 12, 1985 reflect inter-dealer
prices without retail mark-up, mark-down or commission and do
not necessarily represent actual transactions. National
Market System quotations, which began on February 12, 1985,
are based on actual transactions and not bid prices. The
quoted prices have been adjusted to give retroactive effect
to a two-for-one stock split which the Company paid in the
form of a one hundred percent stock dividend on July 31, 1985
to all stockholders of record on July 12, 1985 (the "Stock
Dividend").

High Low
1984

Third Quarter (from September 13,
1984)-.0-..0-0.0.&-.-0& ----- ® o8 00 e 5—1/16 4-1/2
Fourth Quarteroo..oo-o.-.------------ 5_13/16 4-5/16
1985

First QUArter...ceeeeceeeceecsscsssceaes 10-13/16 5-=7/16
Second Quarter D I O 15_7/16 9-13/16

Third Quarter ® ® 2 2 o 8 o 8 8 0 9 00 e s e e e e e R 14_1/2 10_5/8

Fourth Quarter ® 8 5 e s 99 0 0 00 e e 8 e e w 8e 19_1/4 11-1/8
1986

First Quarter.......--..---.-........ 30-1/4 18_3/8

Second Quarter (through May 28,
B I 37-1/8 26-1/4
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As of May 28, 1986, there were 725 holders of
record of the Common Stock, excluding holders whose stock is
held in nominee or street name by brokers.

The Company has never declared or paid any cash
dividends on its Common Stock. The present policy of the
Board of Directors is to retain earnings in order to provide
funds for the expansion and development of the Company's
business. Accordingly, the Company does not anticipate pay-
ing any cash dividends to the holders of the Common Stock in
the foreseeable future.
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ITEM 6. SELECTED FINANCIAIL DATA.
(In thousands, except per share data)
Year ended Nine months
March 2, ended March 3, Year ended May 31,
1986 1985(1) 1984 1983 1982
Net sales $262,268 $136,319 $137,285 $111,406 $ 98,225
Cost of goods sold 194,371 103,421 106,934 87,719 76,754
Gross profit 67,897 32,898 30,351 23,687 21,471
Selling, general and
administrative expense 42,975 20,508 22,560 19,194 18,061
Other incame 3,210 1,211 706 594 748
Interest expense 820 438 522 450 754
Incame before
pension con-
tribution and
income taxes 27,312 13,163 7:975 4,637 3,404
Pension contribution 800 600 2,507 2,377
Incame taxes 13,268 6,734 4,202 1,235 555
Net inccame $ 13,244 $ 5,829 $ 3,773 § 895 $ 472
Weighted average
number of shares(2) 13,832 12,106 $ 10,000 _ 10,000 10,000
Net incame per share $ .96 $ .48 .37 $ .09 § .05
Cash dividends declared
per share $ - $ - $ - $ - $ -
March 2, March 3, May 31,
1986 1985 1984 1983 1982
Working capital
(deficiency) $ 29,810 $ 18,794 (¢ 2,136) ($ 2,506) ($ 1,424)
Total assets $126,950 $ 65,528 $ 36,569 $ 24,707 $ 21,434
Long-term debt $ 7,701 $ 7,625 $ 46 $ 70 $ 106
Stockholders' equity $ 42,621 $ 23,861 $ 6,224 $ 2,951 $ 2,057

(1) The Company changed its fiscal year end from May 31 to the
first Sunday in March, effective March 3, 1985.

(2) Adjusted to give retroactive effect to the Stock Dividend.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

The following table sets forth, for the periods
indicated, the relative percentage that certain items in the
Company's Consolidated Statement of Operations bear to net
sales:

Incane and Expense Items
as a Percentage of Net Sales
Nine months

Year ended ended Year ended
March 2, March 3, May 31,
1986 1985 1984
Cost of goods sold 74.1 75.9 77.9
Selling, general and adminis-
trative expense 16.4 15.0 16.4
Interest expense =3 w3 .4
Incane before pension contri-
bution and incame taxes 10.4 9.7 5.8
Pension contribution o3 .4
Incame taxes 5.0 4.9 3.1
Net incame 5.0 4.3 2.7

Results of Operations

Twelve Months Ended March 2, 1986 Compared
to Twelve Months Ended March 3, 1985

Net sales for the year ended March 2, 1986 were
$262.3 million, representing an increase of $95.1 million or
56.9% over the comparable period ended March 3, 1985. Of
this increase, $78.6 million resulted from the effect of
additional stores in operation during the year ended March 2,
1986. Sales to affiliates decreased $1.9 million during the
year ended March 2, 1986. The balance of the increase ($18.4
million) resulted from increased sales at the stores that
were open throughout both periods. Comparable store sales
for the 1986 fiscal year rose 17% over the prior year. Sales
per square foot rose 22% during 1986 from $2,368 to $2,903
per square foot, while average sales per store rose 10% to
$13.3 million comparcd tc $12.0 million during the twelve
months ended March 3, 1985.
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Gross profit (net sales less cost of goods sold)
increased $28.3 million for the year ended March 2, 1986, as
compared with the twelve months ended March 3, 1985. This
increase was primarily due to the increase in sales discussed
above. Gross profit as a percentage of sales approximated
25.9% for the year ended March 2, 1986 as compared to 23.6%
for the twelve months ended March 3, 1985. The additional
working capital generated from operations and public offer-
ings of the Company's common stock has enabled the Company
to negotiate improved buying terms with many the Company's
vendors. In addition, the increase in sales of service
contracts increased gross profit by approximately 1.0%.

Selling, general and administrative expenses
increased by $16.5 million during the year ended March 2,
1986, which increase principally reflects the costs of
operating the eight new stores opened. The increase in the
percentage of selling, general and administrative expenses to
sales during the year ended March 2, 1986 (16.4% compared to
15.8% during the twelve months ended March 3, 1985) primarily
resulted from the Company authorizing bonuses, writing off
the cost of its existing computer system in light of the
Company's planned installation of a new computer system, and
writing off pre-opening costs on all new stores as incurred.

The effective tax rate for the year ended March 2,
1986 approximated 50.0% compared to 52.3% for the twelve
months ended March 3, 1985. The reduction in the effective
rate resulted from tax benefits in connection with the
exercise of nonqualified stock options for which deferred
taxes were not provided at the time the options were granted,
and the reversal of tax reserves established prior to the
Company's initial public offering, which are no longer
required, in connection with various tax shelters.

Nine Months Ended March 3, 1985 Compared to
Nine Months Ended February 29, 1984

Net sales for the nine months ended March 3, 1985
were $136.3 million, representing an increase of $29.9
million, or 28.1%, over the comparable period ended
February 29, 1984. Of this increase, $19.3 million resulted
from +thc inclusicon for the nine months ended March 3. 1985 of
net sales attributable to new stores and relocated stores not
open for both periods. Sales to affiliates decreased $1.4
million during the period. The balance of the increase
($12.0 million) resulted from increased sales at the eleven
stores that were open throughout both periods.
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Gross profit (net sales less cost of goods sold)
increased by $9.1 million for the nine months ended March 3,
1985 compared to the comparable period ended February 29,
1984. Gross profit as a percentage of net sales approxi-
mated 24.1% for the nine months ended March 3, 1985 compared
to 22.3% for the nine months ended February 29, 1984 as a
result of improvements in purchasing.

Selling, general and administrative expenses
increased by $3.9 million during the nine months ended
March 3, 1985 as compared with the nine months ended
February 29, 1984. This increase was primarily due to the
additional costs incurred at the new stores during the
period. Selling, general and administrative expenses as a
percentage of net sales approximated 15.0% and 15.6% for the
nine months ended March 3, 1985 and February 29, 1984,
respectively.

The Company authorized a $600,000 contribution to
its profit sharing plan for the nine months ended March 3,
1985. No contribution was required for the nine months ended
February 29, 1984. See Note 5 of Notes to Consolidated
Financial Statements.

The effective tax rate for the nine months ended
March 3, 1985 approximated 53.6% compared to 55.0% for the
nine months ended February 29, 1984. See Note 4 of Notes to
Consolidated Financial Statements for an analysis of income
tax expense.

Liquidity and Capital Resources

During the fiscal year ended March 2, 1986, the
Company generated $14.8 million in working capital from
operations. During the nine months ended March 3, 1985 and
the year ended May 31, 1984, $6.2 million and $4.2 million,
respectively, in working capital was generated from
operations. At March 2, 1986 and March 3, 1985, the Company
had working capital of $29.8 million and $18.8 million,
respectively. At May 31, 1984, the Company had a working
capital deficiency of $2.1 million.

During the period ended March 3, 1985 (prior to the
Stock Dividend), the Company raised approximately $11.8
million from its initial public offering of 1.7 million
shares (3.4 million shares after giving retroactive effect to
the Stock Dividend) of Common Stock completed in September
1984. On March 20, 1985, the Company sold to the public an
additional 200,000 shares (400,000 shares after giving
retroactive effect to the Stock Dividend) which raised
approximately $3.9 million.
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Subsequent to March 2, 1986, the Company sold to the public
1,495,000 shares of common stock, which raised approximately
$37.0 million. Proceeds from the Company's public offerings
have been, and will continue to be, used for general corpor-
ate purposes including, but not limited to, opening new
stores, financing the renovation and remodeling of existing
stores and providing general working capital. In addition, a
portion of such proceeds, together with other working capital
of the Company, may be used to finance the acquisition of
related businesses if the Company identifies suitable pro-
spects. There are no agreements or understandings, and the
Company is not involved in any discussion or negotiations,
with respect to any such acquisition. Any additional funds
necessary for expansion or acquisitions may be obtained
through bank borrowings, internal sources or additional debt
or equity offerings.

On December 21, 1984, the Company obtained a $7.8
million loan from the New Jersey Economic Development Author-
ity, the proceeds of which have been used to finance the
construction of the Company's new headquarters facility
in Edison, New Jersey. The loan bears interest at a rate
equal to 75% of the prime rate of a commercial bank, subject
to maximum and minimum interest rates per annum of 14% and
7-1/2%, respectively, and is repayable in varying instal-
lments through 2015.

In past years, the Company's capital expenditures,
incurred principally in connection with the opening of new
stores, were financed almost entirely out of internally gen-
erated funds and the proceeds of the Company's public
offerings. The Company intends to continue to use internally
generated funds, together with a portion of the proceeds from
the public offerings, to finance its expansion plans. Since .
March 2, 1986, the Company has opened two new stores in the
Borough of Manhattan in New York City. The Company's current
expansion plans include the opening of seven stores during
the remainder of the 1987 fiscal year and four additional
stores before the end of calendar 1987, as well as a
twelfth new store at the Company's new headquarters facility
in Edison, New Jersey, expected to open by the end of 1986.

Impact of Inflation

In the Company's opinion, inflation has not had a
material impact upon its operating results because techno-
logical advances in the type of products sold by the Company,
together with increased competition among the Company's
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vendors, have kept the prices of such products stable and, in
some instances, have caused prices to decline.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The financial statements and notes thereto and the
report of certified public accountants thereon set forth on
pages F-1 - F-22 herein are incorporated herein by reference.

ITEM 9. DISAGREEMENTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.

Not applicable.

PART III

ITEMS 10, 11, 12 and 13.
DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT;
COMPENSATION; SECURITY OWNERSHIP OF CERTAIN BENEFI-
CIAL OWNERS AND MANAGEMENT; CERTAIN RELATIONSHIPS
AND RELATED TRANSACTIONS.

Information called for by PART III (Items 10, 11,
12 and 13) is incorporated by reference from the Registrant's
definitive Proxy Statement to be filed in connection with its
Annual Meeting of Stockholders to be held July 22, 1986,
which will be filed with the Securities and Exchange Commi-
ssion no later than 120 days after the end of the fiscal year
covered by this report, except that the information regarding
the Registrant's executive officers called for by Item 401(Db)
of Regulation S-K has been included in PART:'I of this report.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
AND REPORTS ON FORM 8-K.
The financial statements and financial

(a) 1 and 2.
statement schedules listed in the accompanying Index to
Financial Statements are filed as part of this report.

(a) 3. The exhibits listed on the accompanying Exhibit
Index are filed or incorporated by reference as part of
this report and such Exhibit Index is hereby incorpo-

rated by reference.
(b) No reports on Form 8-K have been filed during the
last quarter of the period covered by this Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)
of the Securities Exchange Act of 1934, the Registrant has
duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of
New York, State of New York, on the 28th day of May, 1986.

CRAZY EDDIE, INC.
By /s/ Eddie Antar

Eddie Antar
President

Pursuant to the requirements of the Securities
Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the Registrant and in the
capacities and on the dates indicated:

Signatures ’ Title Date
/s/ Eddie Antar Director, President and Chief May 28, 1986
Eddie Antar Executive Officer (Principal

Executive Officer)

/s/ Eddy Antar Director and Treasurer May 28, 1986
Eddy Antar (Principal Financial Officer

and Principal Accounting

Officer)
/s/ Mitchell Antar ~ Director May 28, 1986

Mitchell Antar

/s/ Sam Antar Director May 28, 1986
Sam Antar

Director May , 1986

James H. Scott, Jr.

Director May , 1986

Carl G. Zimel
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

The Board of Directors
Crazy Eddie, Inc.

We have examined the consolidated balance sheet of
Crazy Eddie, Inc. and subsidiaries as of March 2, 1986 and
March 3, 1985, and the related consolidated statements of
operations, changes in stockholders' equity and changes in
financial position for the year ended March 2, 1986, the nine
months ended March 3, 1985 and the year ended May 31, 1984. Our
examinations were made in accordance with generally accepted
auditing standards and, accordingly, included such tests of the
accounting records and such other auditing procedures as we
considered necessary in the circumstances.

In our opinion, such financial statements present
fairly the financial position of Crazy Eddie, Inc. and
subsidiaries at March 2, 1986 and March 3, 1985, and the results
of their operations and the changes in their financial position
for the year ended March 2, 1986, the nine months ended March 3,
1985 and the year ended May 31, 1984, in conformity with
generally accepted accounting principles applied on a consistent
basis.

Our examinations, referred to above, also included the
financial schedules listed in answer to Item 14(a)(2). In our
opinion, such financial schedules present fairly the information
required to be set forth therein.

Kmelf pecie lprSoman

KMG MAIN HURDMAN

New York, New York
May 1, 1986
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CRAZY EDDIE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)

1 - Reorganization

In December 1983, the stockholders of Crazy Eddie, Inc.,
a New York corporation, contributed all of the outstanding shares
of common stock of Crazy Eddie, Inc. to a newly organized Delaware
corporation in exchange for 5,000 shares of its common stock.
During September 1984, the New York corporation was merged into
the new Delaware corporation (the "Company"). In connection with
the merger, the Company declared a stock dividend of 999 shares
of common stock for each of the 5,000 shares of common stock
outstanding, which increased the number of outstanding shares of
common stock to 5,000,000 shares. During September 1984, the
Company sold to the public 1,700,000 shares of common stock
(including 300,000 shares pursuant to an over-allotment option
granted to the underwriters) at a price of $8 per share.

In September 1984, the Company contributed an investment
in an oil and gas limited partnership (the "Partnership") with a
net carrying value of $140,000 at May 31, 1984, together with
note obligations of $1,125,000 and cash of approximately $500,000
(which amount represented the estimated discounted present value
of such note obligations), to a newly formed subsidiary of the
Company, C.E. Holdings, Inc. ("Newco"), the stock of which was
then transferred to Eddie Antar and Sam Antar. The cash transfer
of approximately $500,000 has been accounted for as a deemed
dividend in the accompanying consolidated financial statements.
In addition, the Company will recognize taxable income of
approximately $625,000 (which represents the excess of the
$1,125,000 face amount of the note obligation over the $500,000
cash transfer) in connection with such contribution and believes
that the tax payable with respect to such taxable income will
approximate $200,000. Such amount has been provided for in the
accompanying financial statements. The Company has received an
assessment notice from the Internal Revenue Service pursuant to
which deficiencies in the aggregate amount of $461,526 (plus
interest) were assessed against the Company as a result of the
disallowance on audit of certain of the tax deductions previously
taken by the Company with respect to its investment in the
Partnership. Newco has indemnified the Company against such tax
liability, and Eddie Antar and Sam Antar have guaranteed the
performance of Newco's indemnification obligation.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

1 - Reorganization (Continued)

In addition, also during September 1984, the Company
transferred to Eddie Antar and Sam Antar another oil and gas
investment in consideration of the payment by them to the Company
of $5,000, which amount represented the estimated current value
of such investment as determined by an independent appraisal.
Eddie Antar and Sam Antar have indemnified the Company with
respect to any liabilities in connection with this investment,
other than with respect to the deduction of approximately $270,000
(which amount represents the Company's allocable share of the
losses generated by this investment) taken by the Company during
the year ended May 31, 1982 in respect of such investment.

The foregoing transactions have been accounted for in a
manner similar to a pooling of interests pursuant to Accounting
Principles Board Opinion No. 16. Accordingly, the financial
statements for all periods presented have been restated to
retroactively reflect the reorganization and stock dividend.

2 - Summary of Significant
Accounting Policies

Principles of Consclidation

The consolidated financial statements include the
accounts of the Company and all of its subsidiaries
(collectively referred to as Crazy Eddie, Inc. or the
Company), all of which are wholly owned.

Inventories

Merchandise inventories are stated at the lower of cost,
using the first-in, first-out (FIFO) method, or market.
Purchase discounts and trade allowances are recognized when
received.

In accordance with industry practice, a substantial
portion of the merchandise inventory has been purchased
from suppliers under credit terms which grant the creditor
a security interest in the inventory through the use of
trust receipts.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

2 - Summary of Significant
Accounting Policies (Continued)

Property, Plant and Equipment

Property, plant and equipment are carried at cost.
Depreciation and amortization are computed using the
straight-line method, based on the estimated useful lives
of the assets. The rates used are as follows:

o\°

Building 5
Furniture and fixtures

including capitalized

equipment leases and

warehouse equipment 10% - 20%
Automobiles and trucks 33-1/3%
Leasehold improvements Lesser of life of

lease or useful
life of improvement

Pensions
The Company funds currently the costs of its

noncontributory pension plans, which cover eligible
employees.

Unearned Service Contract Revenue

Payments received from customers for service contracts
are deferred and amortized into income over the terms of
the respective contracts, which generally do not exceed
five years. Service costs relating to the service
contracts are charged to operations as incurred.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

2 - Summary of Significant
Accounting Policies (Continued)

Income Taxes

The Company files a consolidated federal income tax
return with its subsidiaries.

Investment tax credits are accounted for as a reduction
of income tax expense in the year in which such credits are
allowable for income tax purposes. Deferred income taxes
are provided for timing differences between financial and
tax reporting primarily with respect to the reporting of
unearned service contract revenue and deferred compensation
in connection with the granting of nonqualified stock
options. .

Pre-Opening Costs

Costs incurred in connection with the opening of new
stores are expensed as incurred.

Earnings per Share

Earnings per share were computed by dividing net income
by the weighted average number of shares of outstanding
common stock, after giving retroactive effect to the
two for one stock split effected in the form of a dividend
approved by the stockholders on July 16, 1985.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)

(Continued)

3 - Property, Plant and Equipment

Property, plant and equipment consist of:

Land

Building

Office, warehouse and
other equipment

Furniture and fixtures

Leasehold improvements

Less accumulated depreciation
and amortization

4 - Taxes
Income tax expense consists of:
Year Ended
March 2,
1986
Current:
Federal $12,665
State and local 4,125
Deferred (3,522)
$13.268

F-11

March 2, March 3,
1986 1985
$ 925 $ 715
765
2,650 1,431
1,556 759
4,198 2,668
10,094 5,573
2,922 1,877
$ 7,172  $3.696

Nine Months

Ended Year Ended
March 3, May 31,
1985 1984
$5,555 $3,287
1,635 915
(456)
$6.734 $4,202
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CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

5 — Pension Plans (Continued)

On May 17, 1984, the Board of Directors adopted a
resolution terminating the money purchase pension plan effective
May 31, 1984. Such termination resulted in all participants
becoming fully vested in their account balances to the extent the
contributions made to their accounts did not exceed the maximum
amount allowable under the plan. The Board of Directors also
authorized the adoption of a new profit sharing plan effective
June 1, 1984. Pursuant to the profit sharing plan, the Company
will make annual contributions, out of its current or accumulated
earnings or profits, up to a maximum of 15% of covered
compensation, as defined in such plan, for all employees who meet
certain eligibility requirements.

The aggregate pension expense for the year ended
March 2, 1986 and the nine months ended March 3, 1985 was
$800,000 and $600,000, respectively.

The Company was not required to make a contribution to
the money purchase pension plan for the fiscal year ended May 31,
1984 because required contributions were offset by employee
forfeitures in the amount of approximately $2,000,000 which
occurred during the years 1980 through 1983. As a result of the
funding status of the defined benefit pension plan, the Company
was not required to make any pension contribution to that plan
for the fiscal year ended May 31, 1984. Accordingly, no
provision for pension expense has been made in the accompanying
financial statements for the year ended May 31, 1984.

6 — Leases and Other Commitments

Rent expense (including amounts paid in respect of
maintenance, real estate taxes and other charges) for the year
ended March 2, 1986 amounted to $4,554,000, for the nine months
ended March 3, 1985 amounted to $1,652,000, and for the year
ended May 31, 1984 amounted to $1,857,000.
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CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

6 — Leases and Other Commitments (Continued)

At March 2, 1986, the Company was obligated under
leases with initial terms of more than one year covering certain
real property. The aggregate minimum fixed rentals required
under these leases (exclusive of renewal options) are
approximately as follows:

Year Ending Aggregate Minimum

March 2, Rental Commitment
1987 $ 5,505
1988 5,681
1989 5,686
1990 5,814
1991 5,685
Thereafter through 2000 50,122
$78,493

Rent expense included $185,000 for the year ended
March 2, 1986, $132,000 for the nine months ended March 3, 1985
and $363,000 for the year ended May 31, 1984 for rentals paid to
corporations controlled by Eddie Antar and Sam Antar or a
corporation wholly owned by them.

At March 2, 1986, letters of credit approximating -
$4,500,000 were outstanding.

Pursuant to certain license agreements, the Company
subleases the record departments at all of its store locations to
a corporation (Benel Distributors, Ltd.) wholly owned by Ben
Kuszer, the brother-in-law of Eddie Antar, and Mr. Kuszer's
wife. Other income includes $741,000 for the year ended March 2,
1986, $382,000 for the nine months ended March 3, 1985 and .
$347,000 for the year ended May 31, 1984 in connection with these
agreements.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

7 - Long-Term Debt

Long-term debt consists of the following:

March 2, March 3,

1986 1985
Series A Economic Development Bonds,
payable in quarterly installments
of $51,667 beginning January 1, 1986 (a) $6,148 $6,200
Series B Economic Development Bonds,
payable in monthly installments
of $19,048 beginning August 1, 1985 (a) 1,448 1,600
Notes payable in connection with
purchase of lease rights, payable
in monthly installments of $10,000
decreasing to $6,500, commencing
December 1, 1985 660
Other 1,699 248
9,955 8,048
Less current maturities of long-term debt 2,254 423

$7.701  $7.625

(a) On April 11, 1984, the Company entered into agreements
to purchase approximately 11 acres of land in Edison, New Jersey
and to have a builder construct the Company's new corporate
headquarters on such land. The agreements were conditioned,
among other things, upon the Company receiving from the New
Jersey Economic Development Authority (the "Authority") approval
for the issuance of economic development bonds to finance such
acquisition and construction as well as certain related costs.

On December 21, 1984, the Company borrowed from the
Authority the aggregate amount of $7,800,000 in order to finance
the acquisition of the land, the construction of the new facility
and certain related machinery and equipment. The proceeds for
such loan were provided pursuant to the issuance by the Authority
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CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

7 - Long-Term Debt (Continued)

of $6,200,000 aggregate principal amount of its Series A Economic

Development Bonds (Crazy Eddie, Inc. - 1984 Project) (the
"Series A Bonds") and $1,600,000 aggregate principal amount of
its Series B Economic Development Bonds (Crazy Eddie, Inc. - 1984

Project) (the "Series B Bonds" and, together with the Series A
Bonds, the "Bonds"). Pursuant to a loan agreement between the
Authority and the Company, the Company is obligated to make
principal and interest payments in respect of the loan in amounts
sufficient to pay the amounts of principal and interest due from
time to time on the Bonds. The Bonds bear interest at a rate
equal to 75% of the rate of interest announced from time to time
by Midlantic National Bank as its prime rate, but such rate may
in no event exceed 14% or be less than 7-1/2% per annum.
Interest on the Bonds is payable monthly beginning January 1,
1985.

As security for repayment of the Bonds and the
performance by the Company of its obligations under the loan
agreement with the Authority, the Company has granted to the
Authority a first mortgage lien on the new facility and a
security interest in, among other things, all leases that are
entered into by the Company with any tenant of the facility
(including all rents payable to the Company thereunder).

Restricted cash represents monies reserved for the
construction of the new corporate warehouse.

Aggregate annual maturities of the long-term debt
outstanding at March 2, 1986 for each of the next five fiscal
years are as follows:

Year Ending Aggregate Annual
March 2, Maturity
1987 $2,254
1988 621
1989 566
1990 513
1991 513
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CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

8 — Stock Option Plan

On August 28, 1984, the Company adopted the Crazy
Eddie, Inc. 1984 Stock Option Plan, which provides for the
issuance of nonqualified and incentive stock options. The
Company has reserved 500,000 shares of common stock for issuance
to key employees under the plan.

Changes in the Stock Option Plan were as follows:

Number of Shares
Authorized Granted Available

Balance, August 28, 1984 500 500
Granted . 264 (264)
Balance, March 3, 1985 500 264 236
Granted 211 (211)
Exercised (117) (117) -
Balance, March 2, 1986 383 358 _25

‘The exercise price of any incentive stock option shall
not be less than the fair market wvalue of the shares subject to
the option on the date of grant. The exercise price of any
nonqualified stock option shall not be less than 85% of the fair
market value of the shares subject to the option on the date of
grant. The term of each option and the manner in which it may be
exercised will be determined by a Committee of the Board of
Directors, subject to the requirement that no option may be
exercisable more than 10 years after the date of grant.

During the year ended March 2, 1986, 22,000 incentive
stock options were granted at $11.63 per share and 188,750
nonqualified stock options were granted at $9.88 per share.
Options subject to either of these grants expire October 7,
1995. During the period ended March 3, 1985, 264,200
nonqualified options were granted at $8.29 per share and expire
September 21, 1994.
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CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

9 - Stockholders' Equity

On September 20, 1984, the Company issued 3,400,000
shares of common stock in connection with its initial public
offering.

On March 20, 1985, the Company issued an additional
400,000 shares of common stock to the public. Subsequent to
March 2, 1986, the Company sold 1,495,000 shares of common stock
(includes over-allotment option) and received net proceeds of
approximately $37,000,000.

In addition, in connection with the initial public
offering, the managing underwriter purchased warrants to acquire
an aggregate of 150,000 shares of common stock at a price of
$4.80 per share for $.50 each. The warrants became exercisable
on September 20, 1985 and expire on September 20, 1989. Through
May 1, 1986, the underwriters exercised warrants for 103,122
shares, of which 88,621 shares were exercised as of March 2, 1986.

The foregoing information has been adjusted for a
2 for 1 stock split effected in the form of a dividend on
July 31, 1985.

In connection with the exercise of nonqualified stock
options, $725,000, representing tax benefits realized by the
Company, was credited to additional paid-in capital during the
year ended March 2, 1986.

10 - Reclassifications

Certain items appearing in the 1984 financial
statements have been reclassified to correspond with the current
presentation. The reclassifications primarily relate to the
presentation of cash surrender value loans and unearned service
contract revenue. There was no effect on net income or
stockholders' equity as a result of these reclassifications.



CRAZY EDDIE, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Tables Included in the Accompanying Footnotes
are in Thousands Except for Per Share Data)
(Continued)

11 - Revised Fiscal Year Financial
Statements (Unaudited)

The following summarizes the operating results of the
Company, restated to correspond on a comparative basis to the
Company's new fiscal year:

CONSOLIDATED STATEMENT OF OPERATIONS (Unaudited)

Twelve Months Ended

March 2, March 3, February 29,

1986 1985 1984
Net sales $262,268 $167,147 $134,347
Cost of goods sold 194,371 127,619 105,313
Gross profit 67,897 39,528 29,034
Selling, general and
administrative expense 42,975 26,431 22,056
24,922 13,097 6,978
Other income 3,210 1,418 692
Interest expense (820) {(572) (461)
Income before pension
contribution and
income taxes 27,312 13,943 7.209
Pension contribution 800 600 627
Income before
income taxes 26,512 13,343 6,582
income taxes 13,268 6,376 3,630
Net income $ 13,244 $§ 6.367 $ __2.9352
Net income per share $.96 $.55 $.30
Weighted average number
of shares outstanding 13.832 1l.592 10,000
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Exhibit

Number

Jed

EXHIBIT INDEX

Description of Document

Certificate of Incorporation, as amended,
of the Company (incorporated by refer-
ence from Registration Statement No.
2-91259, Exhibit 3.1, filed May 22,

1984)

Certificate of Amendment of Certificate
of Incorporation of the Company, dated
July 16, 1985 (incorporated by refer-
ence from Form 8-K, filed July 25,
1985)

By-laws of the Company (incorporated by
reference from Registration Statement
No. 2-91259, Exhibit 3.2, filed May 22,
1984)

Form of certificate evidencing ownership
of common stock of the Company (incor-
porated by reference from Registration
Statement No. 2-96148, Exhibit 4.1 filed
March 1, 1985)

Loan Agreement, dated as of December 1,
1984, by and between the New Jersey
Economic Development Authority and the
Company (incorporated by reference from
Registration Statement No. 2-96148,
Exhibit 4.2 filed March 1, 1985)

Mortgage and Security Agreement, dated
December 1, 1984, from the Company to
the New Jersey Economic Development
Authority (incorporated by reference
from Registration Statement No. 2-96148,
Exhibit 4.3 filed March 1, 1985)

Assignment of Leases, dated December 21,
1984, from the Company to the New Jersey
Econcmic Development Authority {incor-
porated by reference from Registration
Statement No. 2-96148, Exhibit 4.4 filed
March 1, 1985)

Page No.



Exhibit
Number Description of Document Page No.

10.1 Sublease, dated August 27, 1976, between
East Fordham Road Properties, Inc. and
DNS Audio Inc., as amended (incorporated
by reference from Registration Statement
No. 2-91259, Exhibit 10.1, filed May 22,
1984)

10.2 Sublease, dated November 4, 1980,
between General Nutrition Center, Inc.
and SND Audio, Inc. (incorporated by
reference from Registration Statement
No. 2-91259, Exhibit 10.2, filed May 22,
1984)

10.3 Assignment of Lease, dated June 30,
1975, between Center Associates, Cameo
Camera Stores, Inc. and SND Audio, Inc.
(incorporated by reference from Regis-
tration Statement No. 2-91259, Exhibit
10.3, filed May 22, 1984)

10.4 Assignment and Assumption of Lease,
dated March 30, 1984, between Sam Antar,
Simcole Audio, Inc. and 404 Jericho
Company (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.4, filed May 22, 1984)

10.5 Assignment and Assumption of Lease,
dated March 8, 1984, between Kelso
Industries, Inc. and Ultralinear Sound
Corp. (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.5, filed May 22, 1984)

10.6 Agreement, dated April 7, 1977, between
Emil J. Geering and Dorothy B. Geering
and Moore Industries Corporation
(incorporated by reference from Regis-
tration Statement No. 2-91259, Exhibit
10.6, filed May 22, 1984)

107 Assignment of Sublease, dated August 6,
1982, between The Lionel Corporation and
Gabrielle Audio, Inc. (incorporated by
reference from Registration Statement
No. 2-91259, Exhibit 10.7, filed May 22,
1984)



Exhibit

Number

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Description of Document

Lease, dated September 1, 1978, between
Kelso Industries, Inc. and Rose Audio,
Inc. (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.8, filed May 22, 1984)

Assignment, dated December 21, 1982,
between The Lionel Corporation and Crazy
Eddie, Inc. and various subsidiaries
(incorporated by reference from Regis-
tration Statement No. 2-91259, Exhibit
10.9, filed May 22, 1984)

Assignment of Sublease, dated March 1,
1980, between Kelso Industries, Inc. and
Noel Audio, Inc. (incorporated by refer-
ence from Registration Statement No.
2-91259, Exhibit 10.10, filed May 22,
1984)

Lease, dated February 1, 1981, between
Lex-Parc Properties and Mitchell Audio,
Inc. (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.11, filed May 22, 1984)

Lease, dated December 9, 1982, between
Robert Rosenfeld and Simone Audio, Inc.
(incorporated by reference from Regis-
tration Statement No. 2-91259, Exhibit
10.12, filed May 22, 1984)

Lease, dated February 10, 1983, between
Vornado, Inc. and Danielle Audio, Inc.

(incorporated by reference from Regis-

tration Statement No. 2-91259, Exhibit

10.13, filed May 22, 1984)

Lease dated January 10, 1984, between
Jeffrey Seaman, et al. and Suffolk Audio
Distributors Inc. (incorporated by refer-
ence from Registration Statement No.
2-91259, Exhibit 10.14, filed May 22,
1984)

Page No.



Exhibit

Number

10.15

10.16

10.17

10.18

10.19

10.20

10.21

Description of Document

Sublease Agreement, dated April 1, 1984,
between Kelso Industries, Inc. and the
Company (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.15, filed May 22, 1984)

Agreement of Lease, dated February 23,
1984, between Steval Development Corp.
and Third Avenue Home Entertainment
Boutique, Inc. (incorporated by refer-
ence from Registration Statement No.
2-91259, Exhibit 10.17, filed May 22,
1984)

Lease, dated July 1, 1980, between 2865
Coney Island Avenue Realty Corp. and the
Company (incorporated by reference from
Registration Statement No. 2-91259,
Exhibit 10.17, filed May 22, 1984)

Agreement to Purchase, dated April 11,
1984, between Talmadge Realty Associates
and the Company (incorporated by refer-
ence from Registration Statement No.
2-91259, Exhibit 10.18, filed May 22,
1984)

Construction Agreement, dated April 11,
1984, between Morris Industrial Builders,
Inc. and the Company (incorporated by
reference from Registration Statement

No. 2-91259, Exhibit 10.19, filed May 22,
1984)

Agreement of Lease, dated April 26,
1984, between 1000 Massapequa, Inc. and
Massapequa Audio Distributors, Inc.
(incorporated by reference from Regis-
tration Statement No. 2-91259, Exhibit
10.20, filed May 22, 1984) '

Form of Assignment of Lease, with Assump-
tion, between National Brands Outlet,
Inc. and C.E. Audic Distributors, Inc.
(incorporated by reference from Amend-
ment No. 2-91259, Exhibit 10.21, filed
August 31, 1984)

Page No.



Exhibit

Number

10.22

10.23

10.24

10.25

1027

Description of Document

Assignment, dated May 21, 1984, from
Eddie Antar to the Company (incorporated
by reference from Amendment No. 2 to
Registration Statement No. 2-91259,
Exhibit 10.22, filed August 31, 1984)

Form of Trade Name, Trademark and Service
Mark License Agreement between the Com-
pany and each of its subsidiaries (incor-
porated by reference from Amendment No. 2
to Registration Statement No. 2-91259,
Exhibit 10.23, filed August 31, 1984)

Form of Trade Name, Trademark and Service
Mark Sub-license Agreement between a sub-
sidiary of the Company and a subsidiary
of Benel. There are agreements between
subsidiaries of the Company and subsid-
iaries of Benel that are identical in

all material respects except for amounts
of required advertising expenses of the
licensee (incorporated by reference

from Amendment No. 2 to Registration
Statement No. 2-91259, Exhibit 10.24,
filed August 31, 1984)

Form of License Agreement between a sub-
sidiary of the Company and a subsidiary
of Benel. There are agreements between
subsidiaries of the Company and subsid-
iaries of Benel that are identical in
all material respects except for amounts
of monthly license fees. Additional
agreements are expected to be added as
new stores open (incorporated by refer-
ence from Amendment No. 2 to Registration
Statement No. 2-91259, Exhibit 10.25,
filed August 31, 1984)

Crazy Eddie, Inc. 1984 Stock Option Plan
(incorporated by reference from Amendment
No. 2 to Registration Statement No.
2-91259, Exhibit 10.26, filed August 31,
1984)

Crazy Eddie, Inc. and Subsidiaries
Retirement Trust, dated May 1, 1977, as
amended (incorporated by reference from
Amendment No. 2 to Registration Statement
No. 2-91259, Exhibit 10.27, filed May 22,
1984)

Page No.



Exhibit

Number

10.28

10..29

10.30

10.31

10.32

10.33

10.34

Description of Document

The Crazy Eddie, Inc. and Subsidiaries
Profit Sharing Plan, effective as of
June 1, 1984 (incorporated by reference
from Registration Statement No. 2-91259,
Exhibit 10.28, filed May 22, 1984)

Crazy Eddie, Inc. and Subsidiaries
Defined Benefit Pension Plan (incorpor-
ated by reference from Registration
Statement No. 2-91259, Exhibit 10.29,
filed May 22, 1984)

Form of Agreement among Benel Distribu-
tors, Ltd., Eddie Antar, Ben Kuszer and
the Company (incorporated by reference
from Amendment No. 3 to Registration
Statement No. 2-91259, Exhibit 10.30,
filed September 10, 1984)

Form of Indemnification Agreement among
the Company, Eddie Antar and Sam Antar
(incorporated by reference from Amendment
No. 2 to Registration Statement No.
2-91259, Exhibit 10.31, filed August 31,
1984)

Form of Dwek Guaranty by Eddie Antar to
the Company (incorporated by reference
from Amendment No. 2 to Registration
Statement No. 2-91259, Exhibit 10.32,
filed August 31, 1984)

Employment Agreement, dated as of June 1,
1984, between the Company and Eddie Antar
(incorporated by reference from Amendment
No. 1 to Registration Statement No.
2-91259, Exhibit 10.33, filed July 11,
1984)

Sublease Agreement, dated May 22, 1984,
between Harvey Sound, Inc. and Simcole
Audio, Inc. (incorporated by reference
from Amendment No. 2 to Registration
Statement No. 2-91259, Exhibit 10.34,
filed August 31, 1984)

Page No.



Exhibit

Number

10.35

10.36

10.37

10.38

10.39

10.40

10.41

Description of Document

Lease, dated July 19, 1984, between
Rockland Center Associates and Nanuet
Audio Distributors, Inc. (incorporated
by reference from Amendment No. 2 to
Registration Statement No. 2-91259,
Exhibit 10.35, filed August 31, 1984)

Lease, dated May 14, 1984, between Belle
Atkind and Woodbridge Audio Distributors,
Inc. (incorporated by reference from
Amendment No. 2 to Registration Statement
No. 2-91259, Exhibit 10.36, filed

August 31, 1984)

Lease, dated August 16, 1984, between
Center Associates and SND Audio, Inc.
(incorporated by reference from Amend-
ment No. 2 to Registration Statement
No. 2-91259, Exhibit 10.37, filed
August 31, 1984)

Form of Consignment Agreement, dated as
of May 31, 1984, between the Company

and Benel Distributors Ltd. (incorporated
by reference from Amendment No. 3 to
Registration Statement No. 2-91259,
Exhibit 10.38, filed September 10, 1984)

Form of Indemnification Agreement among
the Company, C.E. Holdings, Inc., Eddie
Antar and Sam Antar (incorporated by
reference from Amendment No. 2 to Regis-
tration Statement No. 2-91259, Exhibit
10.39, filed August 31, 1984)

Form of Agreement among Crazy Eddie,
Inc., Captain Video Enterprises, Inc.

and Eddie Antar (incorporated by refer-
ence from Amendment No. 3 to Registration
Statement No. 2-91259, Exhibit 10.40,
filed September 10, 1984)

Form of Agreement among Crazy Eddie,
Inc., Educators International, Inc. and
Eddie Antar (incorporated by reference
from Amendment No. 3 to Registration
Statement No. 2-91259, Exhibit 10.41,
filed September 10, 1984)

Page No.



Exhibit

Number

10.42

10.43

10.44

10.45

10.46

10.47

Description of Document

Form of Agreement among Crazy Eddie,
Inc., University of St. Lucia School

of Medicine, Ltd. and Eddie Antar (incor-
porated by reference from Amendment No. 3
to Registration Statement No. 2-91259,
Exhibit 10.42, filed September 10, 1984)

Form of Agreement among Crazy Eddie,
Inc., Acoustiphase, Inc. and Eddie Antar
(incorporated by reference from Amendment
No. 3 to Registration Statement No.
2-91259, Exhibit 10.43, filed Septem-

ber 10, 1984)

Form of Agreement among Crazy Eddie,
Inc., Shoe Time, Inc. and Sam Antar
(incorporated by reference from Amend-
ment No. 3 to Registration Statement
No. 2-91259, Exhibit 10.44, filed
September 10, 1984)

Form of Agreement among Crazy Eddie,
Inc., S&M Discount Center, Inc. and Sam
Antar (incorporated by reference from
Amendment No. 3 to Registration Statement
No. 2-91259, Exhibit 10.45, filed Septem-
ber 10, 1984)

Form of Assignment of Interest in Brewer
Venture by the Company to Eddie Antar and
Sam Antar (incorporated by reference from
Amendment No. 3 to Registration Statement
No. 2-91259, Exhibit 10.46, filed Septem-
ber 10, 1984)

Lease, dated October 18, 1984, between
Medical Building Investors and Queens
Boulevard Audio Inc. (incorporated by
reference from Registration Statement
No. 2-96148, Exhibit 10.47, filed
March 1, 1985)

Page No.



Exhibit

Number

10.48

10.49

10.50

10.51

10.52

10.53

Description of Document

Lease and three side letter agreements,
dated October 16, 1984, and side letter
agreement, dated October 31, 1984,
between Bailey N.Y. Associates and the
Company (incorporated by reference from
Registration Statement No. 2-96148, Exhi-
bit 10.48, filed March 1, 1985)

Lease, dated February 11, 1985, between
116 Post Road Associates and Tera Audio
Distributors, Inc. (incorporated by
reference from Registration Statement
No. 2-96148, Exhibit 10.49, filed

March 1, 1985)

Letter from Bank Leumi Trust Company of
New York, dated November 27, 1985, con-
firming line of credit (incorporated by
reference from Registration Statement
No. 33-2019, Exhibit 10.50, filed Decem-
ber 6, 1985)

Lease, dated June 27, 1985, and First
Amendment of Lease, dated July 10, 1985,
between Berome Company and Crazy Eddie,
Inc. (incorporated by reference from
Registration Statement No. 33-2019,
Exhibit 10.51, filed December 6, 1985)

Lease, dated September 10, 1985, between
Lawrence Friedland and Melvin Friedland
and West Side Audio Distributors, Inc.
(incorporated by reference from Regis-
tration Statement No. 33-2019, Exhibit
10.52, filed December 6, 1985)

Lease, dated August 1, 1985, between
Mercer Mall Property Group and Princeton
Audio Distributors, Inc. (incorporated
by reference from Registration Statement
No. 33-2019, Exhibit 10.53, filed Decem-
ber 6, 1985)

Page No.



Exhibit

Number

10.54

10.55.1

10.55.2

1045543

10.55.4

10.55.5

10.55.6

Description of Document

Lease, dated October 10, 1985, between
Hooper Avenue Associates and Toms River
Audio Distributors, Inc. (incorporated
by reference from Registration Statement
No. 33-2019, Exhibit 10.54, filed Decem-
ber 6, 1985)

Contract of Sale, dated October 9, 1985,
between Ruth Blumenthal, Woodrow H.
Blumenthal, Bernice Jampol, Sally
Hurwitz, Harvey Schwaid, Robert Schwaid
and Lillian Schwaid (the "Sellers") and
the Company (incorporated by reference
from Registration Statement No. 33-2019,
Exhibit 10.55.1, filed December 6, 1985)

Assignment and Assumption of Lease, dated
November 14, 1985, between Norman Lesman
and the Company (incorporated by refer-
ence from Registration Statement No.
33-2019, Exhibit 10.55.2, filed Decem-
ber 6, 1985)

Lease, dated November 8, 1978, between
3708 Main Street Company and Norman
Lesman (incorporated by reference from
Registration Statement No. 33-2019,
Exhibit 10.55.3, filed December 6, 1985)

Consent to Assignment of Lease executed
on behalf of Sellers (incorporated by
reference from Registration Statement
No. 33-2019, Exhibit 10.55.4, filed
December 6, 1985)

Reassignment and Assumption of Lease,
dated November 14, 1985, between the
Company and Norman Lesman (incorporated
by reference from Registration Statement
No. 33-2019, Exhibit 10.55.5, filed
December 6, 1985)

Sublease Agreement, dated November 14,
1985, petween Norman Lesman and the
Company (incorporated by reference from
Registration Statement No. 33-2019,
Exhibit 10.55.6, filed December 6, 1985)

10
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Exhibit

Number

10.56

10.57

10.58

10.59

10.60

10.61

Description of Document

Agreement of Termination and Release,
dated February 26, 1985, between Net
Realty Holding Trust and Crazy Eddie,
Inc. (incorporated by reference from
Amendment No. 1 to Registration Statement
No. 33-2019, Exhibit 10.56, filed Decem-
ber 31, 1985)

Lease, dated February 26, 1985, between
Net Realty Holding Trust and Crazy Eddie,
Inc. (incorporated by reference from
Amendment No. 1 to Registration Statement
No. 33-2019, Exhibit 10.57, filed Decem-
ber 31, 1985)

Agreement with Oppenheimer & Co., Inc.
containing cross indemnities and pro-
viding for blue sky registration and
related matters (incorporated by refer-
ence from Amendment No. 1 to Registration
Statement No. 33-2019, Exhibit 10.58,
filed December 31, 1985)

Lease, dated January 28, 1986, between
Pergament Enterprises S.I. and the Com-
pany (incorporated by reference from
Registration Statement No. 33-3640,
Exhibit 10.59, filed February 28, 1986)

Modification of Lease Agreement, dated
December 4, 1985, between 1000 Massapequa
Inc. and Massapequa Audio Distributors,
Inc. (incorporated by reference from
Registration Statement No. 33-3640,
Exhibit 10.60, filed February 28, 1986)

Agreement of Sublease, dated July 11,
1985, between Massapequa Audio Distri-
butors, Inc. and H.S. Price Busters, Inc.
(incorporated by reference from Regis-
tration Statement No. 33-3640, Exhibit
10.61, filed February 28, 1986)

11
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Exhibit

Number

10.62

10.63

10.64

10.65

10.66

10.67

10.68

Description of Document

Lease Agreement, dated November 20, 1985,
between Brezar Enterprises and Eatontown
Audio Distributors, Inc. (incorporated
by reference from Registration Statement
No. 33-3640, Exhibit 10.62, filed Febru-
ary 28, 1986)

Modification Agreement, dated January 8,
1986, between Brezar Enterprises and
Eatontown Audio Distributors, Inc.
(incorporated by reference from Regis-
tration Statement No. 33-3640, Exhibit
10.63, filed February 28, 1986)

Agreement, dated November 6, 1985,
between Highview Associates and the
Company (incorporated by reference from
Registration Statement No. 33-3640,
Exhibit 10.64, filed February 28, 1986)

Indenture of Lease, dated February 18,
1986, between South Road Square Asso-
ciates and Poughkeepsie Audio Distribu-
tors, Inc. (incorporated by reference
from Registration Statement No. 33-3640,
Exhibit 10.65, filed February 28, 1986)

Lease Agreement, dated February 14, 1986,
between Circle Plaza Associates and
Amelia Audio Distributors, Inc. (incor-
porated by reference from Registration
Statement No. 33-3640, Exhibit 10.66,
filed February 28, 1986)

Agreement of Lease, dated November 20,
1985, between 625 Properties Associates
and C-Pro, Inc. (incorporated by refer-
ence from Registration Statement No.
33-3640, Exhibit 10.67, filed Febru-
ary 28, 1986)

Lease, dated January 23, 1986, between
Robert Rosenfeld and Simone Audio, Inc.
(incorporated by reference from Regis-
tration Statement No. 33-3640, Exhibit
10.68, filed February 28, 1986)

12
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Exhibit

Number

10.69

10.70

10.71

10.72:1

10.72.2

10,7253

10.73

10.74

Description of Document

Lease between DVA Associates and Simone
Audio, Inc. (incorporated by reference
from Registration Statement No. 33-3640,
Exhibit 10.69, filed February 28, 1986)

Modification of Lease, dated January 23,
1986, between Vornado, Inc. and Danielle
Audio, Inc. (incorporated by reference
from Registration Statement No. 33-3640,
Exhibit 10.70, filed February 28, 1986)

Indenture of Lease, dated February 18,
1986, between Kravco Company for Green
Acres Associates and the Company (incor-
porated by reference from Amendment No.
1 to Registration Statement No. 33-3640,
Exhibit 10.71, filed March 7, 1986)

Agreement, dated July 2, 1985, between
Harvey Sound, Inc. and Allen Audio, Inc.
(incorporated by reference from Amend-
ment No. 1 to Registration Statement

No. 33-3640, Exhibit 10.72.1, filed
March 7, 1986)

Assignment and Assumption of Lease,
dated July 2, 1985, between Harvey
Sound, Inc. and Allen Audio, Inc.
(incorporated by reference from Amend-
ment No. 1 to Registration Statement
No. 33-3640, Exhibit 10.72.2, filed
March 7, 1986)

Agreement to Supplement and Modify Lease,
dated August 6, 1985, among Harvey Sound,
Inc., Allen Audio, Inc. and Harrow Realty
Corp. (incorporated by reference from
Amendment No. 1 to Registration

Statement No. 33-3640, Exhibit 10.72.3,
filed March 7, 1986)

Indenture, dated March 17, 1986, by and
between 2175 Dixwell Associates and
Hamden Audio Distributors, Inc.

Indenture of Lease by and between James
A. Fieber, as Trustee, and the Company

13
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Exhibit

Number

10.75

10.76

28a1

24.1

Description of Document

Indenture, dated March 17, 1986, by and
between 641 New Britain Ave. Associates
and Farmington Audio Distributors, Inc.

Lease, dated April 7, 1986, between
Acrick Associates and Cherry Hill Audio
Distributors, Inc.

Subsidiaries

Consent of KMG Main Hurdman

14
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10.

11.

12.
13.
14.

1s5.

16.

17.

18.

19.

CRAZY EDDIE, INC.

LIST OF SUBSIDIARIES

Name

DNS Audio, Inc.

SND Audio, Inc.

Simcole Audio, Inc.
Ultralinear Sound Corporation
Moore Industries Corp.
Gabrielle Audio, Inc.

Rose Audio, Inc.

Debbie Audio, Inc.

Noelle Audio, Inc.

Mitchell Audio, Inc.

Third Avenue Home Entertainment
Boutique, Inc.

Simone Audio, Inc.
Danielle Audio, Inc.
Suffolk Audio Distributors, Inc.

Massapequa Audio Distributors,
Inc,

Livingston Audio Distributors,
Inc.

Nanuet Audio Distributors, Inc.

Woodbridge Audio Distributors,
Inc.

Queens Boulevard Audio, Inc.

Jurisdiction

New

New

New

New

New

New

New

New

New

New

New

York
York
York
York
Jersey
Jersey
Jersey
York
York
York

York

Connecticut

New

New

New

New

New

New

New

Jersey
York

York

Jersey

York

Jersey

York



20.
21.
22.
23.

24,

25.
26.
27 .
28.
29 .
30.
= 4 1

32.

33.
34.
35,
36
37
38.
39.

40.

All

Name Jurisdiction
Tera Audio Distributors, Inc. Connecticut
Broadway Audio Distributors, Inc. New York
West Side Audio Distributors, Inc. New York
Princeton Audio Distributors, Inc. New Jersey
Toms River Audio Distributors, New Jersey
Inc.
C-Pro, Inc. New York
Davids Audio Distributors, Inc. New York
Allen Audio, Inc. New York
Eatontown Audio Distributors, Inc. New Jersey
Crazy Eddie Payroll Services, Inc. New York
Kelso Equipment Leasing, Corp. New York
Amelia Audio Distributors, Inc. New Jersey
Poughkeepsie Audio Distributors, New York
Inc.
Lilly Audio Distributors, Inc. New York
Crazy Eddie Central Services, Inc. New York -
Renee Audio Distributors, Inc. New York
Stamford Audio Distributors, Inc. Connecticut
Farmington Audio Distributors, Inc. Connecticut
Hamden Audio Distributors, Inc. Connecticut
Cherry Hill Audio Distributors, Inc. New Jersey

Valley Stream Audic Distributours, Inc. New York

subsidiaries do business under the name "Crazy Eddie."
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CONSENT OF KMG MAIN HURDMAN

We hereby consent to the incorporation by reference
of our Report, dated May 1, 1986, on the consolidated financial
statements and schedules of Crazy Eddie, Inc. (the "Company")
and subsidiaries appearing on page F-1 of this Annual Report
on Form 10-K in the Registration Statement of the Company on

Form S-8 (No. 2-96737).

KMG Main Hurdman

New York, New York
May 30, 1986
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WNSBERG. GINSBURG
& ALDERMAN
ATTORNEYS AT Law
177 main STAEET

PO BGX BOS
WEST mavin C1 Obs g

Landlord:
Tenant:

Date:

LEASE OF
2175 DIXWELL AVENUE

HAMDEN, CONNECTICUT

2175 DIXWFELL ASSOCIATES




lINSBERG. GINSBURG
& ALDERMAN
ATTORNEYS AT Law
177 saik STREET

PO BOx 605
WLST MAvEN CTObs1g

THIS INDENTURE (hereinafter referred to as the "Lease"),

made and entered into this ]'7‘43ay of ﬂﬂatchq , 1986, by

and between 2175 DIXWELL ASSOCIATES, having a principal place
of business c¢/o Ginsberg, Gfinsburg & Alderman, 377 Main Street,

West Haven, Connecticut, 06516, (hereinafter referred to as
"Landlord") and H’aMC!Q.f\ A—(Ld‘o D. s“h‘.bu&bCS,{r\( s
a Connecticut Corporation (hereinafter referred to as "Tenant");

WITNFESSETH :

= ARTICLE I. GRANT AND TERM

1.01 Landlord hereby leases to Tenant and Tenant hereby
hires and rents from Landlord; premises located at #2175 DIXWELL
AVENUE, which premises are hereinafter referred to as the
SHOPPING CENTER, situated on the easterly side of Dixwell Avenue,
in the Town of Hamden, County of New Haven and State of
Connecticut., Said premises, hereinafter referred to as the
LEASED PREMISES, consist of approximately 14,130 square feet, as

outlined in red on Fxhibit A affixed hereto and made a part

hereof.

1.02 The use and occupation by the Tenant of the Leased
Premises shall include the use in common with others entitled
thereto of the common areas, employees' parking areas, service
roads, loading facilities, sidewalks and customer car parking
areas, located in said shopping center and other facilities as

may be designated from time to time by the Landlord, subject




INSBERG, GINSBURG
& ALDERMAN
ATTORNEYS AT Law
377 main STREET
PO BOw 635
Weal mbvEn CT DeS1g

however to the terms and conditions of this Agreement and to
reasonable rules and regulations for the use thereof as

prescribed from time to time by the Landlord.

1.03. The effective date of this Lease under which Tenant
shall be obligated to commence payment of rental (hereinafter
referred to &f the Commencement Date) shall be the date which 1is
glgxggipurigéﬁvdaya from the date upon which Landlord notifies the
Tenant in writing that the Leased Premlses are ready for occu-
pancy, or the date upon which the Tenant opens for business to
the public, whichever shall first occur.

In the event that the Commencement Date as
hereinabove defined shall occur on a day other than the first day
of the month, then the rent shall he immediately paid for such
partial month prorated on the basis of a thirty (30) day month
and the term of this Lease shall be extended for the number of

days from the Commencement Date to the first day of the month

next preceding. In no event shall said Commencement Date he

before May 1, 1986,

1.04 The term of this Lease shall he for fifteen(15) years
following the commencement of the term as provided in Section
1.03 hereof. Notwithstanding the foregoing, Tenant shall bhe
bound by all of the provisions of this L.ease, except for the
payment of rent, from the date of the first occupancy of the
Leased Premises by Tenant or 1its agents for any purpose prior to

the Commencement Date.

-2 -
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ARTICLF II. CONSTRUCTION OF LFEASED PREMISES

2.01 Landlord shall at its cost and expense construct or
alter the Leased Premises for Tenant's use and occupancy only
in accordance with plans and specifications prepared by
Landlord or Landlord's architect, incorporating in such
construction all items of work described in Exhibit B attached
hereto and made apart hereof. Any work in addition to any of
the items specifically enumerated in said Exhibit B shall bhe
performed by the Tenant at its own cost and expense and shall

be subject to the prior written approval of Landlord.

2.02 Landlord hereby reserves the right at any time to
make alterations or additions to and to build additional
stories on any buillding loecated in the Shopping Center,
Landlord also reserves the right to construct other bulldings
or improvements in the Shopping Center from time to time and
to make alterations thereof or additions thereto and to build
additional stories on any such building or bulldings and to
bulld adjoining the same. Such construction by Landlord shall
not unreasonably interfere with Tenant's use and enjoyment of

the Leased Premises.

The Landlord shall not perform any permanent additional
construction near or about the demised premises which causes a

reduction in the 13ibility of or access to the demised premises/
Or‘Pathnq

2.03 The purpose of the site plan attached hereto as
Exhibit A is to show the location of the Leased Premises.
Landlord reserves the right at any time to relocate the automo-
blle parking areas, and other common areas located in the shopping
Center or to build a greater or lesser area of the buildings,

The parties acknowledge that the listing or naming on Exhibit

A of any other tenant or the description thereon of any kind

e ¢ e

e
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or business in the Shopping Center are not representations by
Landlord that such named other tenant or business shall be an
occupant of the Shopping Center and all such designations

appearing upon said Exhibit shall not be considered part of

this Lease.

ARTICLE III. CONDUCT OF BUSINESS BY TENANT

3.01 Tenant shall use the Leased Premises solely for the

operation of the retail sale, rental and distribution of the

following:

(1) audio, video, audiovisual, acoustical, electronic,
duplicating, photographie, telephonic and communication equipment
of all kinds and nature and for all applications and uses what-
soever including, hut not limited to, any and all such other
equipment known in the trade and by the designation of "Home
Entertainment” or of "Consumer Electronic" products;

(11) televisions, video recorders, radio receivers, pho-
nographs, turntables, phonograph records and tapes, videotapes,
cameras, calculators toys and electronic games, musical instru-
ments, automotive stereo systems, electronics and equipment;

(111)computers, computer products and equipment, and all
software and hardware products related thereto; and

(1v) non-major home appliances.
(v) any and all products and product lines and equipment

relating to the use or application of the foregoing products
and/or stemming from the technology utilized in the design or

manufacture of the gsame.
zw) yewalry ﬂmja\u.-\l&‘r.. u.'pmarﬁ'
Tenant is also granted permission to maintain depart-

ments in the Demised Premises for the servicing, repalr, main-
tenance and installation of any of the products which it offers

for sale,

3.02 Tenant shall occupy the Leased Premises on the
Commencement Date and shall conduct continuously in the Leased
Premises the business above stated. Tenant will not use or per-

mit, or suffer the use of, the Leased Premises for any other

business or purpose.




3.03 Tenant shall conduct its business in the Leased
Premises between the hours of 10 0O'clock A.M. and 5 0O'clock
P.M., Monday through Saturday, inclusive, each week, and such

other hours as it desires, 1in accordance with ordinances of the

Town of Hamden and State of Connecticut.

3.04 No auction, fire or bankruptecy sales may be conducted

in the Leased Premises without the previous written consent of
Landlord.

ARTICLE IV, PARKING AND COMMON USE AREAS AND FACILITIES

b.n1 A1 automobile parking areas, driveways, entrances and

exits thereto, and other facilities in or near the Shopping

Center, including employee parking areas, the truck way or ways,

loading docks, package pick-up stations, pedestrian sldewalks and
ramps, landscaped areas, exterior stairways, and other areas and
improvements provided for the general use, in common, of tenants,
their officers, agenis, employees and customers, shall at all
times be subject to the exclusive control and management of

Landlord, and Landlord shall have the right from time to time to
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establish, modify and enforce reasonable rules and regulations
Wwith respect to all facilities and areas mentioned in this
Article. Landlord shall have the right to construct, maintain
.and operate liéhting facilities on all 8ald areas andg improve-
ments; from time to time to change the area, level, location and
arrangement of parking areas and other facilities hereinabove
referred to and to restrict parking by tenants, their officers,
agents and employees to employee parking areas. Landlord shall

not have any duty to police the traffic in the parking areas.
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twelve (12) month period, so that sald monthly payment shall
equal one-twelfth (1/12th) of Tenant's adjusted pro rata share

for the preceding twelve (12) month period.

5.02 Landlord's maintenance of the common areas of the
Shopping Center shall include, without limitation, repairing and
replacing paving, keeping the common areas (excepting sidewalks
and entranceways adjacent and contiguous to the Leased Premises)
Secure and property supervised, drained, reasonably free of
Snow, ice, rubbish and other obstructions, and in a neat, clean,
orderly and sanitary condition; keeping the common areas suit-
ably lighted during and for the appropriate periods hefore and
after Tenant's business hours; malntaining signs (other than
Tenant's signs), markers, painted lines delineating parking
spaces, and other means and methods of pedestrian and vehicular
traffic control; maintaining adequate roadways, entrances and
exits, maintaining any planting and landscaped dreas; and main-
tenance and repair of all utilities and utility conduits

situated within the common areas,

5.03 Landlord's maintenance of the common areas of the

Shopping Center shall also ineclude maintaining public liability
insurance covering the parking areas and other common areas
(excepting sidewalks and entranceways adjacent and contiguous to
the Leased Premises), in an amount not less than $300,000 for
injury to any one person and $500,000 for injuries arising out of

any one accident and $25,000 property damage coverage.

ARTICLE VI. TENANT'S FIXTURES AND IMPROVEMENTS

€.01 Provided the Tenant obtains the prior written consent

of Tandlerd thereto (except for alterations costing less than

'QS,OOD.OO) which consent shall not be unreasonahly withheld or
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unduly detained., Tenant may make interior non-structural
ialterations to the Leased Premises at its own expense and may
install trade fixtures therein. All such alterations and fix-
tures shall remain the property of the Tenant for the term of
the Lease. The Tenant shall at all times maintain fire
insurance with extended coverage in an amount adequate to cover
the cost of replacement of all alterations, decorations, addi-
tions or improvements in the event of fire or extended coverage
loss. Tenants shall deliver to the Landlord certificates of
such fire insurance policies which shall contain a clause
requiring the insurer to give the Landlord ten (10) days'
of cancellation of such policies. Upon expiration or sooner
termination of this Lease, the Tenant shall remove all such
alterations and trade fixtures and restore the Leased Premises
as provided in Article 8.03 hereof. If the Tenant fails to
remove such alterations and trade fixtures and restore the
Leased Premises, then upon the expiration or soconer termination
of this Lease, and upon the Tenant's removal from the premises,
all such alterations, decorations, additions and improvements

shall become the property of the L.andlord.

6.02 Tenant shall promptly pay all contractors and
materialmen hired by Tenant to furnish any labor or materials
which may give rise to the filing of a mechanic's lien against
the premises. Should any such lien be made or filed, Tenant
shall bond against or discharge the same within ten (10) days

after written request by Landlord.

B

notice
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ARTICLE VII, SIGNS

7.01 Tenant will not place or suffer to be placed or
maintain on any portion of the exterior of the Leased Premises
any sign, awning or canopy, or advertising matter or other
thing of any kind, without first obtaining Landlord's written |
approval and consent,

Tenant further agrees to maintain such sign, awning,
canopy, decoration lettering, advertising matter or other
thing as may be approved in good condition and repair at all
times and to repaint or replace such signs from time to time
when reasonably necessary. In no event shall Tenant place or
erect any free standing sign on any portion of the Shopping
Center,

Landlord acknowledges that Tenant in the normal course of 1its
business shall maintain temporary, professionally prepared paper
or similar materialed signs, which signs shall-be in keeping with

good taste and decor of the center.

ARTICLE VIII. MAINTENANCE AND REPAIRS OF LEASED PREMISES

8.01 FExcept as provided in Section 8.04 below, Tenant
shall at all times keep in good order, condition and repair
the entire Leased Premises, including, without limitation,
exterlor entrances, all glass and show window moldings, all
interior partitions, and all doors, fixtures, equipment and
appurtenances thereto, including lighting, heating and

plumbing fixtures and air conditioning fixtures and air con-

ditioning system or systems.
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i 8,02 If Tenant refuses or neglects to make any such repailr
within the prescribed time for curing of defaults under this
Lease, after written demand, Landlord may make such repalrs
without 1liability to Tenant for any loss or damage that may
accrue to Tenant's merchandise, fixtures, or other property or
to Tenant's business by reason thereof, and upon completion
thereof, Tenant shall pay Landlord's cost for making such
repairs upon presentation of bill therefor, as additional rent.
Said bill shall include interest at twelve (12%) per cent per

annum on said cost from the date of completion of repairs by

Landlord.

8.03 At the expiration of the tenancy hereby created,
Tenant shall surrender the Leased Premises 1in the same condition
as the Leased Premises were in upon delivery of possession
thereto under this Lease, reasonable wear and tear excepted, and
damage by unavoidable casualty excepted, and shall surrender all
keys for the Leased Premises to Landlord at the place then fixed
for the payment of rent and shall inform Landlord of all com-
binations on locks, safes and vaults, if any, in the Leased
Premises. Tenant shall remove all its trade fixtures, and any
alterations or improvements before surrendering the premlises as
aforesald and shall repair any damage to the Leased Premises
caused thereby. Tenant's obligation to observe or perform this
covenant shall survive the expiration or other termination of the

term of this lease.
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R.04 During the term of this lease, the replacement of
plate, window, or door glass of any kind, shall at all times be
the sole responsibility of the Tenants. Landlord's repair obli-
gations shall be limited to any and all necessary repalirs to the
roof, foundation and walls of the Leased Premises and to any
interlor or exterior structural steel members of the Leased
Premises. Notwithstanding the foregoing, in the event that any
of Landlord's repairs are required due to the act or neglect of
Tenant, its agents, servants, employees, licensees, invitees or
independent contractors, then it shall be Tenant's obligation to
make such repairs at its own cost and expenses.

Additionally, Landlord shall, during the term of this
l.ease, assign to Tenant the balance of any term remaining on any
manufacturer's or contractor's guaranties or warranties for the
heating, ventilating and/or air conditioning system or systems

which services the Leased Premises.

ARTICLE IX. RULFES AND REGULATIONS

9.01 The Tenant agrees as follows:

(a) The delivery or shipping of merchandise, supplies
and fixtures to and from the Leased Premises shall be subject to
such rules and regulations as in the reasonable Judgment of the
Landlord are necessary for the proper operation of the Leased

Premises or Shopping Center.

- 11 -
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(b) All garbage and refuse shall be kept in the kind
of contalner specified by Landlord, and shall he placed outside
of the premises prepared for collection in the manner and at the
times and places specified by Landlord. If Landlord shall pro-
vide or designate a service for pilcking up refuse and garbage,
Tenant shall use same at Tenant's cost said designated service
shall be at a cost competitive with a alternate source of ser-

vice. Tenant shall pay the cost of a removal of any of Tenant's

refuse or rubbish.

(e¢) Nothing shall be erected on the roof or exterior
walls of the premises, or on the grounds, without in each
instance, the written consent of the Landlord. Anything so
installed without such written consent shall be subjJect to
removal without notice at any time. Tenant shall have right
to erect one antenna on roof subject to approval of municipal
authorities, location and nature of construction of base sub-
Jeet to Landlords approval which consent shall not be unreaso-

nably or unduly withheld.

(d) No loud speakers, televisions, phonographs,
radios, or other devices shall be used in a manner so as to be
heard outside of the premises without the prior written

consent of the Landlord.

(e) Tenant shall keep the premises at a temperature

sufficiently high to prevent freezing of water in pipes and

fixtures.

(f) The entrances and sidewalks immediately adjoining
the premises shall be kept clean and free from snow, ice, dirt
and rubbleh hr the Tenant to the reasonable satisfaction of the
Landlord and Tenant shall not place or permit any obstruction or

merchandise in such areas.

e s
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(g) Tenant and Tenant's employees shall park their
cars only in those portions of the parking area designated for
that purpose by Landlord. Tenant shall furnish Landlord with
state automobile license numbers assigned to Tenant's car or
cars and cars of Tenant's employees within five (5) days after
taking possession of the premises and shall thereafter notify
the Landlord of any changes within five (5) days after such

changes occur.

(h) The plumbing facilities shall not be used for any
other purpose than that for which they are constructed, and no
forelgn substance of any kind shall be thrown therein, and the
expense of any breakage, stoppage, or damage resulting from a
violation of this provision shall he borne by Tenant, or whose

employees, agents or invitees shall have caused it.

(1) Tenant shall keep the Leased Premises free of

pests or vermin at Tenant's cost and expense.

(J) Tenant shall not burn any trash or garbage or any

kind in or about the Leased Premises or the Shopping Center.

(k) Tenant and Tenant's employees and agents shall
not solielt business in the parking or other common areas, nor
shall Tenant distribute any handbills or other advertising

matter in the parking area or in other common areas.
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ARTICLE X. INSURANCFE AND INDEMNITY

10.01 Tenant shall, during the entire term hereof, keep
in full force and effect a policy of public liability and
property damage insurance with respect to the Leased Premises,
the sidewalks and entranceways in front of the lL.eased Premises,
and the business operated by Tenant and any subtenants of Tenant
in the Leased premises in which the limits of public 1liability
shall initially be not less than $500,000.00 per person and
$1,000,000.00 per accldent and in which the property damage
liability shall be not less than $100,000.00. During the term
of this Lease, Landlord shall have the right in i{ts reasonable
discretion to require Tenant to cause the aforesaid limits of
l1ability to be increased, provided, however, that adjustments
in said 1limits of 1iahbility shall not be required more fre-
quently than annually. The policy shall name Landlord and
Tenants and the fee owner of the Shopping Center, if different
from Landlord, as insured, and shall contain a clause that the
insurer will not cancel or change the insurance without first
giving the Landlord ten (10) days prior written notice. The
insurance shall be in an insurance company approved by Landlord
and a copy of the policy or a certificate of insurance shall he

delivered to Landlord.

10.02 Tenant agrees that it will not keep, use, sell or
offer for sale in or upon the Leased Premises any article which

may be prohibited by the standard form of fire insurance policy.
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Tenant agrees to pay any increase in premium for fire and
extended coverage insurance that may be charged during the
term of this Lease on the amount of such insurance which may
be carried by Landlord on said premlses or the building of
which they are a part, resulting from the type of merchandise
so0ld by Tenant in the Leased Premises, whether or not
Landlord has consented to the same. In determining whether
increased premiums are the result of Tenant's use of the
Leased Premises, a schedule, issued by the organization
making the insurance rate on the Leased Premises, showing the
various components of such rate, shall be conclusive evidence
of the several items and charges which make up the fire

insurance rate on the Leased Premises.

10.03 Tenant will indemnify Landlord and save 1t
harmless from and against any and all claims, actions, dama-
ges, liability and expense in connection with loss of life,
personal injury and/or damage to property arising from or out
of any occurrence in, upon or at the Leased Premises, or the
océupancy or use by Tenant of the Leased Premises or any part
thereof, occasioned wholly or in part by the default under
this Lease or any act or omission of Tenant, its agents,
contractors, employees, servants, lessees, or concessionaires,
licensees or invitees. In case Lahdlord shall, without fault
on its part, be made a party to any litigation commenced by or
against Tenant, the Tenant shall protect and hold Landlord
harmless and shall pay all costs, expenses and reasonable

attorney's fees 1incurred or paid by Landlord in connection

N
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with such litigation. Tenant shall also pay all costs, expenses
and reasonahle attorney's fees that may be 1lncurred or paild by

Landlord in enforcing the covenants and agreement in this Lease.

10.04 Tenant agrees to use 1ts hest efforts to have its
lnsurance carrier to include a WAIVER OF SUBRNOGATION PROVISION in
such policles without increase in premium; 1if such provision can
be obtained only upon the payment of an increase in premium, then
the party who would benefit from such provision shall have the

option of paying the increase in premium or foregoing the henefit

of such provision. IrToevemt—shalli-—Tenant n%—aﬂ::EEZEpn or
wQrporation claiming an interesst—in-the-Lleased Premices hu

casualty in the Lease emlses or any part thereof, for which

Tenant 1s or ma e insured u r a standard fire insurance

policy with-extended coverage wheth or not carried by Tenant

ther or not caused by the neglige

e of the Landlord, or

ents, or servants, or employees of the LandIords

10.05 Throughout the initial term of this Lease and any
extensions thereof, Landlord shall maintain or cause to be main-
tained a policy of fire insurance with extended coverage on all
of the buildings and 'improvements situated within the Shopping
Center in an amount equal to at least eighty (B0%) percent of the

full insurable value thereof. All such policiles
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which affect the Leased Premises shall name Landlord and the
holder of any mortgage which affects the Leased Premises, as
parties insured thereunder as their respective interests may
appear. Landlord shall also have the right to maintaln, as an
endorsement to said fire insurance policy, rental value
insurance insuring payment of one (1) year's fixed and addi-
tional rentals and other annual charges payable by Tenant to

Landlord pursuant to the terms of this Lease.

ARTICLE XI. INTILITIES

11.01 From and after the date upon which Landlord
delivers to Tenant possession of the Leased Premises, Tenant
shall be solely responsible for and promptly pay all charges for
heat, water, gas, electricity, sewer use or any other utility
used or consumed in the Leased Premises. It is expressly agreed
and understood that Landlord shall in no event be liable to
Tenant for any interruption or suspension of utility services,
except where directly caused by the act or neglect of Landlord,

its agents, servants or employees.

ARTICLF XII. ESTOPPEL STATEMENT, ATTORNMENT, SUBORDINATION

12.01 Within ten (10) days after request therefor by
Landlord, or in the event that upon any sale, assignment or
hypothecation of the Leased Premises and/or the land thereunder

by Landlord or offset statement shall bhe required from Tenant;



appoints the Landlord as attorney-in-fact for the Tenant with
full power and authority to execute and deliver 1in the name of

the the Tenant any such instruments or certificates.

12.05 Tenant agrees to give any mortgagee of the
Shopping Center which may in writing so request a duplicate
notice of any letter to Landlord alleging a default by Landlord
under this Lease and Tenant agrees that such mortgagee shall
thereafter have a reasonable time to correct or cure such
default, as well as Landlord, either such performance to bhe

accepted by Tenant.

12.06 Notwithstanding the above, this lease, 1its terms,
conditions and all leasehold interests and rights hereunder,
are expressly made, given and granted subject and subordinate
to the lien of any bona fide mortgage on the Shopping Center
or a portion thereof; provided, however, that said mortgagee
enter into a non-disturbance agreement with Lessee obligating
any parties acquiring title or right of possession under or by
virtue of such mortgage to be bound by this Lease and by all
of the Lessee's rights hereunder provided that Lessee 1s not
then 1n continued default after notice in the payment of rent

or otherwise under the terms of this lease as hereafter modified.

- 19 -
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ARTICLE XIII. ASSIGNMENT AND SUBLETTING

13.01 Tenant will not assign this Lease in whole or in
part, nor sublet all or any part of the Leased Premises, without
the prior written consent of Landlord in each instance, which
consent shall not be unreasonably withheld. In the event that
Tenant so assigns or sublets this Lease, Tenant shall pay to
Landlord all legal fees incurred by Landlord in connection with
the negotiation, drafting and/or review by Landlord's attorneys
of the terms and provisions of any instrument of assignment or
subletting. The consent by Landlord to any assignment or
subletting shall not constitute a waiver of the necessity for

such consent to any subsequent assignment or subletting. This

.prohibition against assigning or subletting shall be construed

to include a prohibition against any assignment or subletting by
operation of law. If this Lease be assigned, or if the Leased
Premises or any part thereof be underlet or occupied by anybody
other than Tenant, Landlord may collect rent from the assignee,
under~-tenant or cccupant, and apply the net amount collected to
the rent herein reserved, but no such assignment, underletting,
Ooccupancy or collection shall be deemed a waiver of this cove-
nant, or the acceptance of the assignee, under-tenant or occu-
pant as tenant, or a release of Tenant from further performance
by Tenant of covenants on the part of Tenant herein contained.
Notwithstanding the foregoing, Tenant shall have the right to
either license or sublease a portion of the Demised Premises to
be used for a record department. Notwithstanding any assignment
or sublease, Tenant shall remain primarily liable on this Lease
during the term of this Lease and any extensions thereof and
shall not be released from performing any of the terms, covenants

and conditions of this Lease, but Tenant and such assignee shall

- 20 =
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thereafter be jointly and severally liable for the full and
faithful performance of the obligations of Tenant under this
Lease, 1If the Tenant is a corporation, the sale or transfer of
twenty-five (25%) percent or more of its voting stock shall he

deemed an assignment of this Article XITT. The pre eeding
paragraph shall not apply to a
—-—toTE— 1 S W‘-FM o Any raga%nrzeof Qﬁ“@

ARTICLE XIV, WASTE, GOVERNMENTAL REGULATIONS

14,01 Tenant shall not commit or suffer to be committed
any waste upon tﬁe Leased Premises or any nulsance or other act
or thing which may disturb the quiet enjoyment of any other
tenants in the building in which the Leased Premises may be

located, or in the Shopping Center.

14,02 Tenant shall, at Tenant's sole cost and expense,
comply with all of the requirements of all county, municipal,
state, federal and other applicable governmental authorities,
now in force, or which may hereafter be in force, pertaining to
the said premises, and shall faithfully ohserve in the use of
the premises all municipal and county ordinances and state and

federal statutes now in force or which may hereafter be in

force.
ARTICLE XV, DESTRUCTION OF LEASED PREMISES
15.01 Landlord agrees that subject to and excepting the

provisions of Section 15.02 below, if the Leased Premises shall

be damaged by fire or other casualty during the term of this

Lease, Landlord shall at its own expense cause the damage to be
repaired within a reasonable time afier such damage has

: - 21 =
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occurred. If by reason of such occurrence, the premises are not
thereby rendered untenantable, the rent shall not be abated,

Ir, however, the premises shall be rendered untenantable in part
or in whole, the fixed minimum rent shall be abated propor-
tlonately to the portion of the premises rendered untenantable
until such date as Tenant receives exclusive possession of the
Leased Premises, at which time the full rent shall he reinstated

and payahle by Tenant.

15.02 In the event that fifty (50%) percent or more of
the Leased Premises shall be damaged or destroyed by fire or
other cause during the final twenty-four (24) months of the term
of this Lease under which Tenant is then occupying the Leased
Premises, either party shall have the right, to be exercised by
notice in writing delivered to the other party within sixty (60)
days from and after said occurrence, to elect to cancel and ter-
minate this Lease. 1Ilpon the giving of such notice, the term of
this Lease shall expire by lapse of time upon the thirtieth day
after such notice 1is glven, and Tenant shall vacate the Leased
Premises and surrender the same to Landlord within thirty (30)

days thereafter,

15.03 In the event that thirty (30%) percent or more of
the Shopping Center shall be damaged or destroyed by fire or other
cause, the Landlord shall have the right, to be exercised by
notice in writing, to elect to cancel and terminate this Lease.
Upon the giving of such notice, the term of this Lease shall
expire by lapse of time upon the thirtieth day after such notice
is given and Tenant shall vacate the Leased Premises and surrender

the same to Landlord within thirty (30) days thereafter.
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ARTICLE XVI, EMINENT DOMAIN

16.01 If the Leased Premises shall be acquired or con-
demned by eminent domain for any publie or quasi-public use or
purpose, then the term of this Leasé shall cease and terminate as
of the date of title vesting in such proceeding and all rentals

shall be paid up to that date.

16.02 In the event of any taking, partial or whole, under
the provisions of Section 16.01, all of the proceeds of such
award, judgment or settlement shall be and remain the sole and
exclusive property of the Landlord, and Tenant shall not be
entitled to any portion of such award, Judgment or settlement
received by Landlord from such condemning authority. Tenant,
however, may pursue its own claim against the condemning authority
for any damages or award permitted under the laws of the state 1in
which the Leased premises are located, to be paild to the Tenant
without diminution or reduction of the award, judgment or settle-

ment received by Landlord.

ARTICLE XVII. DEFAULT OF THE TENANT

17.01 Any event of a failure of Tenant to pay any
rental or additional rental due hereunder within ten (10) days
after written notice of default, or any fallure to commence and
diligently pursue the performance of any other of the terms, con-
ditions or covenants of this Lease to be observed or performed by
Tenant for more than twenty (20) days after written notice of
default shall have been mailed to Tenant, of if Tenant shall
become bankrupt or insolvent, or file any debtor proceedings, or
take or have taken against Tenant in any court pursuant to any
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Statute either of the United States or of any state a petition 1in
bankruptey or insolvency or for reorganization or for the
appointment of a receiver or trustee of all or a portion of
Tenant's property, or if Tenant makes an asaignmentlfor the bene-
fit of creditors or petitions for or enters into an arrangement,
or 1f Tenant shall abandon said premises, or suffer this Lease to
be taken under any writ of execution shall constitute an act of
default to the extent allowed by law and the Landlord shall have

such rights or remedies as 1t may have at law or equity.

17.02 Should Tenant default hereunder and Landlord elect
to re-enter and take possession pursuant to legal proceedings
or pursuant to any notice provided for by law, it may either
terminate this Lease or it may from time to time without ter-
minating this Lease, make such non-structural alterations and
repairs as may be necessary in order to.relet thls premises, and
relet said premises or any part thereof for such term or terms
(which may be for a term extending beyond the term of this
Lease) and at such rental or rentals and upon such other terms
and conditions as Landlord in 1its discretion may deem advisable;
upon each such reletting all rentals received by the Landlord
from such reletting shall he applied, first, to the payment of
any indebtedness other then rent due hereunder from Tenant to
Landlord; second, to the payment of any costs and expenses of
Such reletting, including brokerage fees and attorney's fees and
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of costs of such non-structural alterations and repairs; third,
to the payment of rent due and unpaid hereunder, and the resi-
due, if any, shall be held by Landlord and applied in payment of
future rent as the same may become due and payable hereunder.

If such rentals received from such reletting during any month he
less than that to be paid during that moﬁth by Tenant hereunder,
Tenant shall pay any such deficlency to Landlord. Such defi-
ciency shall be calculated and pald monthly. No such re-entry
or taking possession of sald premises by Landlord shall he
construed as an election on its part to terminate this Lease
unless a written notice of such intention be glven to Tenant or
unless the termination thereof be decreed by a court of com-
petent jurisdiction. Notwithstanding any such reletting without
termination, Landlord may at any time thereafter elect to ter-
minate this Lease for such previous breach. Should Landlord at
any time terminate this Lease for any breach, in addition to any
other remedies 1t may have, it may recover from Tenant all dama-
ges 1t may incur by reason of such breach, including the cost of
recovering the Leased Premises, reasonable attorney's fees, and
including the worth at the time of such termination of the
excess, if any, of the amount of rent and charges equivalent to
rent reserved in this Lease for the remainder of the stated term
over the then reasonable rental value of the Leased Premises for
the remainder of the stated term, all of which amounts shall be

immediately due and payable from Tenant to Landlord.

17.03 In case suit shall he brought for recovery of
possession of the Leased Premises, for the recovery of rent or
any other amount due under the provisions of this Lease, or
because of the breach of any other covenant herein contained on
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the part of Tenant to be kept or performed, and a breach shall

| be established, Tenant shall pay to Landlord all expenses

incurred therefor, including a reasonable attorney's fee.

17.04 The parties hereto shall and they hereby do waive
trial by Jury in any action, proceeding or counterclaim brought
by elther of the parties hereto against the other on any matters
whatsoever arising out of or in any way connected with this
Lease, the relationship of Landlord and Tenant, Tenant's use or
occupancy of the Leased Premises and/or any claim of inJury or

damage.

17.05 Tenant hereby expressly waives any and all rights
of redemption granted by or under any present or future laws in
the event of Tenant being evicted or dispossessed for any cause,l
or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the

covenants or conditions of this Lease or otherwise.

17.06 If Tenant shall fail to pay, after notice when the
same 1s due and payable,-any rent or additional rent, such unpaid
amounts shall bear interest from the due date thereof to the date

of payment, at the rate of twelve (12%) per cent per annum,

ARTICLE XVIII. ACCESS BY LANDLORD

18.01 Landlord or L%pdlord's agents shall have the right
upon reasonable prior notice to Tenant to enter the Leased Premises
at all reasonable times to examine the same, and to show them to
prospective purchasers of the building, and to make such reasonable

repalrs, alterations, improvements or additions as Landlord may
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deem necessary or desirable, and Landlord shall be allowed to

i take all material into and upon said premises that may be
required therefor, without the same constituting an eviction of
Tenant in whole or in part and the rent reserved shall in no way
abate while saild repairs, alterations, improvements, or additions
are being made, by reason of loss or interruption of business of
Tenant, or otherwise. During the six (6) months prior to the
expiration of the term of this Lease or any renewal term,
Landlord may exhibit the premises to prospective tenants or
purchasers. Nothing herein contained, however, shall be deemed
or construed to impose upon Landlord any obligation, responsibility
or liability whatsoever, for the care, maintenance, or repair of
the building or any part thereof, except as otherwise specifi-

cally provided.

ARTICLE XIX. TENANT'S PROPERTY

19.01 Tenant shall he responsible for and shall pay
before delinquency all municipal, county or state taxes assessed
during the term of this Lease against any leasehold interest or
personal property of any kind, owned by or placed in, upon or

about the Leased Premises by the Tenant.

| 19.02 Landlord shall not be liable for any damage to
property of Tenant or of others located on.the Leased Premises,
nor for the loss of or damage to any property of Tenant or of
others by theft or otherwise, except where caused by the negli-
gence of Landlord, its servants, agents or employees, and except
to the extent not covered by insurance carried and/or required

to be carried by Tenant pursuant to the terms of this Lease.
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Landlord shall not be liable for any injury or damage to person
or property resulting from fire, explosion, falling plaster,
steam, gas, electricity, water, rain, or snow or leaks from any
part of the Leased Premises or from the pipes, appliances or
plumbing works or from the roof, street or subsurface or from
any other place or by dampness or by any other cause of what-
soever nature. Landlord shall not be liable for any such damage
caused by other tenanté or perscns in the Leased Premises, occu-
pants of adjacent property, of the Shopping Center, or the
public, or caused by operation in construction of any private,
public or gquasi-public work. Landlord shall not be liable for
any latent defect in the Leased Premises or in the building of
which they form a part. All property of Tenant kept or stored
on the Leased Premises shall he so kept or stored at the risk of

Tenant only.

19.03 Tenant shall give immediate notice to Landlord in
case of fire or accidents in the Leased Premises or in the
buillding of which the premises are a part or of defects therein

or in any fixtures or equipment.

ARTICLE XX, HOLDING OVER, SUCCESSORS

20.01 Any holding over after the expiration of the term
hereof, with the consent of the Landlord, shall be construed to
be a tenancy from month to month at the rents hereln specified
(prorated on a monthly basis) and shall otherwise be on the

terms and conditions herein specified, so far as applicable,.



|
|

i
|
!
|
|

INSBERG. GINSBURG
& ALDERMAN
ATTORNEYS AT (LAw
377 maain STAEET
PO BCE &DS
WEST maVEN LT DbgTa

20.02 All rights and 1liabilities herein glven to, or
imposed upon, the respective parties hereto shall extend to and
bind the several respective heirs, executors, administrators,
successors, and assigns of the said partles; and if there shall
be more than one tenant, they shall all be bound Jointly and
severally by the terms, covenants and agreements herein. No
rights, however, shall inure to the benefit of any assignee of
Tenant unless the assignment to such assignee has been approved

by Landlord in writing as provided above in this Lease.

ARTICLE XXI. QUIET ENJOYMENT

21.01 Upon payment by the Tenant of the rents herein
provided, and upon the observance and performance of all the
covenants, terms and conditions on Tenant's part to be ohserved
and performed, Tenant shall peaceably and quietly hold and
enjoy the Leased Premises for the term hereby demised without
hindrance-or interruption by Landlord or any other person or
persons lawfully or equitably claiming by, through or under the
Landlord, subject, nevertheless, to the terms and conditions of
this Lease, and subject to restrictions and easements or other

matters as of record appear.

ARTICLFE XXII. MISCELLANFOUS

22.01 The waiver by Landlord of any breach of any term,
covenant or condition herein contained shall not be deemed to be
a walver of such term, covenant or condition or any subsequent
breach of the same or any other term, covenant or condition
herein contained. The subsequent acceptance of rent hereunder by
Landlord shall not be deemed to be a waiver of any preceding
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breach by Tenant of any term, covenants or condition of this
Lease, other than the failure of Tenant to pay the particular
rental so accepted, regardless of Landlord's knowledge of such
preceding breach at the time of acceptance of such rent. No
covenant, term or condition of this Lease shall be deemed to have
been walved by Landlord unless such waiver be in writing by

Landlord.

22.02 No payment by Tenant or receipt by Landlord of a
lesser amount than the monthly rent herein stipulated shall he
deemed to be other than on account of the earliest stipulated
rent, nor shall any endorsement or statement on any check or any
letter accompanying any check or payment as rent be deemed an
accord and satlsfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the
balance of such rent or pursue any other remedy in this Lease

provided.

22.03 This Lease and the exhibhits and Rider, 1if any,
attached hereto and forming a part hereof, set forth all the cove-
nants, promises, agreements, conditions and understandings between
Landlord and Tenant concerning the Leased Premises and supersede
any and all prior agreement and understanding between Landlord
and Tenant, and there are no covenants, promises, agreements, con-
ditions or understandings, either oral or written, between them
other than are herein set forth. Except as herein otherwise
provided, no subsequent alteration, amendment, change or addition
to this Lease shall be binding upon Landlord or Tenant unless

reduced to writing and signed by thenm.
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22.04 Landlord does not, in any way ar for any purpose,

J become a partner of Tenant in the conduct of its business, or
otherwise, or joint adventurer or a member of a Joint enterprise
wilth Tenant. Any provisions of this Lease relating to the per-
centage rent payable hereunder are included solely for the pur-
pose of providing a method whereby the rent is to be measured

and ascertalned.

22.05 In the event that either party hereto shall he
delayed or hindered in or prevented from the performance of any
act required hereunder by reason of strikes, lockouts, labor
troubles, inahbility to procure materials, failure of power,
restrictive governmental laws or regulations, riots, insurrection,
war or other reason of a like nature not the fault of the party
delayed in performing work or doing acts required under the terms
of this Lease, then performance of such act shall be excused for
the peridd of the delay and the period for the performance of any
such act shall be extended far a perlod equivalent to the period
of such delay. The provisions of this Section 22.05 shall not 5
operate to excuse the Tenant from the prompt payment of rent,
percentage rent, additional rent or any other payments required

by the terms of this lease.

22.06 Any notice by Tenant to Landlord must he served
by certified or registered mail, postage prepaid, addressed to
Landlord, c/o Ginsberg Ginsburg & Alderman, at P.0. Box 605,
West Haven, Connecticut, 06516, or at such other address as

Landlord may designate by written notice.

Cestifedpr /5

22.0 Any notice,by Landlord to Tenant must be served by
lﬂmail, postage prepaid, agdressed to Tenant at 2845 Coney Island |

Avenue Brooklyn, N.Y. 11235 or at such other address as Tenant

may designate by written notice.
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22.08 The captions, section numbers, article numbers,
and index appearing in the Lease are inserted only as a matter
of convenlence and in no way define, limit, construe, or
describe the scope or intent of such sections or articles of

this Tease in any way affect this Lease.

22.09 The word "Tenant" shall he deemed and taken up to
mean each and every person or party mentioned as a Tenant herein,
be the same one or more; and if there shall he more than one
Tenant, any notice required or permitted by the terms of this
Lease may be givgp by or to any one thereof, and shall have the
same force and effect as if given by or to all therecf. The use
of the neuter singular pronoun to refer to Landlord or Tenant
shall be deemed a proper reference even though Landlord or Tenant
may be an individual, a partnership, a corporation, or a group
of two or more individuals or corporations. The necessary gram-
matical changes required to make the provisions of this Lease
apply in the plural sense where there 1s more than one Landlord
or Tenant and to either corporations, assoclations, part-
nerships, or individuals, males or females, shall in all instan-

ces be assumed as though in each case fully expressed.

22.10 If any term, covenant or condition of this Lease

or the application thereof to any person or circumstance shall,

to any extent, be invalid or unenforceable, the remainder of

this Lease, or the application of such term, covenant or con-
dition to person or circumstances other than those as to which
it is held invalid or unenforceable shall not effected thereby
and each term, covenant or condition of this Lease shall be
valid and be enforced to the fullest extent permitted by Law.

- ,lid-
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22,11 The submission of this Lease for an examination

does not constitute a reservation of or option for the Leased

Premises and this Lease hecomes effective as a T.ease only upon

| execution and delivery thereof by Landlord and Tenant.

22.12 Tenant shall not record this Lease, but the parties
hereto agree to execute a Notice of Lease drawn in accordance

with the statutes of the State of Connecticut.

22.13 This Lease shall be governed by the laws of the

State of Connecticut.

ARTICLE XXIII. REAL FSTATE TAXES AND IMPOSITIONS

23.01 Tenant shall be obligated and hereby covenants to
pay as additional rent during the term of this Lease Tenant's
pro rata share of all real estate taxes (including expenses
directly incurred by Landlord in contesting the validity of, in
seeking a reduction in, or in seeking to prevent an increase in
any such taxes or assessments), water and sewer rentals, duties
and/or charges, assessments, levies or other governmental
charges, general and special, and all other like impositions or
charges, ordinary or extraordinary, of any kind and nature what-
soever, including any tax that may be levied on rents received
by Landlord (hereinafter sometimes collectively referred to as
"Impositions™), levied or assessed on the Shopping Center or any
part thereof or interest therein, or Landlordfs interest with
respect thereto, or use, occupancy or other possession thereof
and the improvements thereon. Tenant's failure to make any such
payment of additional rent hereunder shall be deemed a default
in the payment of rent, and Landlord shall have the same reme-

dies as herein provided for such default.
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As used in this Section 23.01, Tenant's pro rata share
shall be determined by multiplying any Imposition by a fraction
the numerator of which shall he the total number of square feet
of ground floor area of the Leased Premises, and the denominator
of which is the total ground floor area of the gross Leaseable
Premises within the Shopping Center. Tenant shall pay to
Landlord Tenant's pro rata share within twenty (20) days after
receipt from Landlord of a bill therefor. As of the date of this
lease the Tenant's pro rata share expressed as ﬁ percentage is

100%.

23.02 Tenant shall pay monthly to Landlord, together with
the payment of the fixed minimum annual rent, an amount equal to
one-twelfth (1/12th) of Tenant's pro rata share of the then
current or last determined annual aggregate amount of real estate
tax or taxes assessed agalinst the Shopping Center. An initial
payment on account of such taxes shall he made together with the
first month's rent so that there shall at all times be on deposit
with the said Landlord a sum equal to the pro rata amount of
Tenant's pro rata share of taxes to become due on the next date
for paying taxes. If on the date thirty (30) days prior to the
day when any such tax or any installment thereof may be paid
without interest or penalty, there shall be insufficient funds in
sald account to pay saild tax or installment thereof, upon
Landlord's written demand, the Tenant shall forthwith pay to the
Landlord the difference hetween the amount allocated for the
payment of the particular tax, and the amount to be paid. If on
sald date, there shall be an amount 1in excess of the amount
required to make such payment, such excess shall he credited
towards the next succeeding monthly payment. It is agreed and
understood that Tenant's monthly tax payment to Landlord pur-

suant to thils Section 23.02 shall initially be in the amount of

$1,471.88.
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The foregoing amount shall he appropriately adjusted to
!

ﬁ reflect any future increases in the assessment for the Shopping
Center, in order that Tenant's monthly tax payment shall at all

times be based upon the then current amount of saild assessment,

ARTICLE XXIV, RENT

24,01 (a) The fixed minimum annual rent during the
first three (3) years of this Lease shall he $310,860.00 payable
in equal monthly installments of $25,905.00 DOLLARS, on or before
the first day of each month in advance, at the office of the
Landlord or at such other place designated by Landlord.

(b) The fixed minimum annual rent during the second

three (3) years of this Lease shall be $360,315.00 DOLLARS,
payable in equal monthly installments of $30,026.25, on or hbefore
the first day of each month, in advance, at the office of the
L.andlord or at such other place designated by Landlord.

(e} The fixed minimum annual rent during the third
three (3) years of this Lease shall ‘be $409,770.00 DOLLARS,
payable in equal monthly installments of $34,147.50, on or before
the first day of each month, in advance, at the office of the
Landlord or at such other place designated by Landlord.

(d) The fixed minimum annual rent during the fourth
three (3) years of this Lease shall be $459,225,00 DOLLARS,
payable in equal monthly installments of $38,268.75, on or before
the first day of each month, in advance, at the office of the

Landlord or at such other place designated by Landlord,

_‘35_
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(e) The fixed minimum annual rent during the fifth
three (3) years of this Lease shall be $508,680.00 DOLLARS,
payable in equal monthly installments of $42,390.00, on or before
the first day of each month, in advance, at the office of the
Landlord or at such other place designated by Landlord.

24,02 (a) Notwithstanding paragraph 24,01 hereinabove,
the fixed minimum annual rent for each subsequent three years of
this lease shall be upon thé same terms and conditions herein
contained, however, the fixed minimum annual rent for each sub-
sequent three year period of this Lease shall be increased over
the first year's fixed minimum annual rent by a sum which shall
not be less than the sum derived by multiplying a fraction,
the numerator of which is the Increase Index and the denominator
of which is the Base Index (hereinafter defined) hut not less
than zero, by the fixed minimum rent for the first year of this
Lease. |

(b) "BASE INDEX" shall be the Consumer Price
Index, All Urban Consumers, All Items (published by the United
States Department of Labor, Bureau of Labor Statistics) for the
calendar month next preceding the commencement month of this Lease,

{(e) ™M"INCREASE INDEX" shall be the difference
between the Base Index (defined above) and the month next pre-
ceeding the commencement of the first month of the next three
year period.

(d) If the official monthly "BLS Consumers' Price
Index" is not available for use as a cost of living index for the
month hereinahove provided for to be used as a basis for the
basic rent adjustments, it is agreed that the "BLS Consumers'
Price Index" as issued and published for the earliest preceding

months ahnuld he uysed 4n determining such basic rent adjustments.
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(e) 1In the event that at any time during the term

|
|
i hereof the United States Bureau of Labor Statistics shall discon-

|
l
|
tinue the 1issuance of "BLS Consumers' Price Index," then in such
event the parties hereto agree to use any other standard

nationally recognized cost of living index then issued and

avallable, which is published by the United States Government,

ARTICLE XXV, ADVANCED RENT

25.01 The Tenant shall upon the execution of the L aiz,by
Toeshhil

t parties hereto, depgsit wi Landloprd the sum o
'T?\fanw Nine FWe, a—\jéi);r&) $:_5°r05‘.w5
' = o OLLARS. Said depdsit shall he

held by said Landlord without liability for interest as security

for the faithful performance by Tenant of all the terms of this
Lease by sald Tenant to be observed and performed and shall he
applied by the Landlord toward the payment of the Tenant's rent

due for the first two (2) months of the lease.

ARTICLE XXVI. NET LEASF

i 26.01 This Lease shall he deemed and construed to be a
net Lease and, except as herein otherwlse expressly provided,
the Landlord shall receive the minimum annual rent and addi-
tional rent and all other payments hereunder to be made by the
Tenant absolutely free from any charges, assessments, imposi-
tlons, expenses or deductions of any and every kind or nature

whatsoever,

1 ARTICLE XXVII, ANNEXATION

l 27.01 Landlord reserves the right to annex to and incor-
| porate into the Shopping Center any property contiguous to said
Snopping Center, as the same may from time to time be constituted.

Landlord further reserves the right to construct buildings or

-7 <




i improvements on said contiguous property, to make alterations or
additions thereto, to build additional stories on any such
building or buildings and to grant to occupants thereof the right
to use the common areas of the Shopping Center in common with
Tenant and other Tenants leasing space therein.

Said annexation shall not interfere with Tenant's use and

enjoyment of the Leased Premises.

ARTICLE XXVIII. PYLON SIGN

27.01 Landlord shall erect a pylon ldentification sign
for the shopping center and in the event any space 1s allocated
for the identification of Tenants located in the shopping
center, the Tenant shall be allocated its pro rata share of

signage.

}N WITNESS WHEREOF, Landlord and Tenant have respectively

signed and sealed as of the day and year first above written.

Signed, Sealed and Delivered

in the/g;es ce of:
- e

. 4

| F P S iy I

LANDLORD

/

i
oy ///,;{,,gx% 5o éuﬁg
|

. T —, —
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STATE OF CONNECTICUT ) _ /
) A3 /cz;//% 1
COUNTY OF NEW HAVEN ) :

On this the # Je day of /L. A , 1986,
before me, the undersigned officer, personally appeared

= » Who acknowledged himself to be the
Clc.elzen of /é‘[jt€ akd‘.(' ',5-,{,”/,_Z," i , a

corporatior, and that he as such S, €loss . ;
being authorized so to do, executed the for going instrument for

the purposes therein contalined, by signing the name of the cor-
poration by himself as §ecfeﬁi;/

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

COMMISSIO THE SUPERIOR COURT
7 / JJ-.‘://.‘ ; d;”_'__&_'_f-\/

/
STATE OF CONNECTICUT ) L "
) ss: &5yzlé%f )
COUNTY OF NEW HAVEN ) ¢ “

On this the i N day of /éZ,z/f , 1986,
before » the upndersigned officer, personally appeared
;(/:Z,}j é:.af known to me, or satisfactorily
proven, to be the §Z?§gn whose name 1s subscribed to the within
instrument and acknowledged that he executed the same, for the
purposes therein contained, as his free act and deed.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

COM y E SUPERIOR COURT
-'/’u/r

=




i GUARANTY

WHEREAS, the Landlord would not enter into the attached Lease

with Ha'”ﬂg“ A‘d&:la Onﬁf—flb‘»“arsl"c—
as Tenants, unless the undersigned guarantees

the Tenant's performance; under the terms of said Lease and

WHEREAS, the undersigned requested the Landlord to enter
into the Lease with the Tenant; and

WHEREAS, the undersigned has a substantial interest in
making sure that the Landlord rents the Premises to the Tenant.

IN CONSIDERATION of the Landlord leasing the premises to the
Tenant, One Dollar and other valuable considerations, the under-
signed guarantees the full performance of the Lease by the
Tenant. .

This Guaranty 1s absolute and without any condition. It
includes, but is not limited to, the payment of rent and other
money charges.

In addition, the undersigned agrees to these other terms:

(a) This Guaranty will not be affected by any change
in the Lease, whatsoever. This includes, but is not limited to,
any extenslon of time or renewals. The Guaranty will bind the
undersigned even if 1t is not a party to these changes.

(b) The Guarantor does not have to be informed about
any default by Tenant and it waives notice of nonpayment or
other default.

(e) If the Tenant defaults, the Landlord may require
the guarantor to perform without first demanding that the Tenant
perform,
| (d) The guarantor gives up its right to trial by Jjury

GINSBERG. GINSBURG in any claim related to the Lease or this Guaranty.
& ALDERMAN

ATTORNEYS AT LAw
377 Main STREET
PC BCx 605

WEST mivEN CT D8S1E




(e) This Guaranty can be changed only by written

agreement signed by all parties to the Lease and this Guaranty.

The Guaranter shall be obligated to perform hereunder for a

maximum total period of sixty (60) months and &hall not exceed

said period.

Dated at this //day W%/é /j/{

i Executed at
i Witnesses:

GUARANTOR:

//W//ﬂmy/{! cf};@? CRAZY EDDI'E

STATE OF (Cnntctind )
) 8s: [(_@5/ e
COUNTY OF //g@ wkn )
On this the /7% day of Yk , 1986, before me, the
undersigned officer, personally appeared Mﬁéym 4/
who acknowledged A:‘/nﬁe/-— to be S¢ .l

7A/z";,ﬁc a corporation, and that

of Fiim L/én ;A :'0 5

as such ﬁcr&éu:r being authorized so to do, executed the

foregoing instrument for the purposes therein contained, by signing
the name of the corporation by ﬁmse// as § :/

IN WITNESS WHEREOF, I hereunto set my hang” ﬁd off‘lcial seal.

-

ey

/< S
94% /(/ & "/’""'Z‘,».?(-
I e of S e
e e
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EXHIBIT B

WORK TO BE PERFORMED BY LANDLOR

D

Premises to be delivered in "broom clean"

WORK TO BE PERFORMED BY TENANT

Wall finish,
Interior partitions and walls,

All interior lighting.

Floor finish.

Plumbing fixtures and interior piping.

Electric - interior wiring, including all
switches and lighting.

Signage (subject to Landlord's approval)

Bathrooms (existing bathrooms to be left in place by Landlord.

Exterior remodelling (subject to Landlord!

-

condition with aill

equipment and trade fixtures of former tenant removed,

plugs,

8 approval.)



EXHIBIT 10.74
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THIS INDENTURE OF LEASE. made on the day of February .19
by and between JAMES A. FIEBER, as TRUSTEE with an office and principal place of

i y ill Road, Wilton, Connecticut 06897
PECRINSE B 50 Bremil * ' ’ (hereinafter the "Landlord"), and
CRAZY EDDIE, INC. !
having its principal place of business at

28&5IConey Island Avenue, Brooklyn, New York 11235 .
(hereinafter the “Tenant”),

WITNESSETH:
ARTICLE !
DEMISE, BROKER AND USE

1.1 Premises, Landlord hereby leases ‘to Tenant and Tenant hereby leases from Land-
lord, subject to and with the benefit of the terms, covenants, conditions and provisions
of this Lease, that certain space having an approximate width of 60 ° feet and an approxi-
mate depth'of. 120 feet, situated within the Center, (as hereinafter defined) in the
area cross-hatched on Exhibit A. The premiges are demised together with the right to
use the Common Areas hereinafter described. and with the basement space which will be
located directly under Tenant's premises.

1.2 Reserved Rights: Landlord reserves the right at any lime Lo make alterations or additions to any building
in the Center shown on Exhibit A; to build additional stories thereon; Lo construct buildings or improvements in the

Center not shown on Exhibit A; to change from time to time the size, location and nature of the Common Arcas, or
o build s greater or lesser area of the buildings shown on Exhibit A; to erect, install, maintain, use, repair and
replace pipes, cables, ducts, conduilts, plumbing, vents, wires and appurtenant fixtures leading in, Lo and through
the Premises in locations which shall not materially inlerfere with tenant’s use thereof. .

1.3 Common Ared.'Crmmon Areadshall mean and include all gutters, downspouts and canopies of buildings
inthe Center (exceptirgas below provided) and all entrances, exits, driveways, service roads, sidewalks, landscaping,
outdoor and traffic lighting facilities, pylon signs, curbing, parking areas and a)l other improvements in the Center
which are intended for the Common use of all of the owners of land or tenants within the Center. The roof, gutlers,
downspouts and canopies of any building in the Center leased Lo any other tenant who is responsible (excepl for fire
or other casualty) for repair, maintenance and/or replacement such roof, gutters, downspouts and caflopies, shall
be excluded from the Common Areas.

1.4 "Center'shall mean the land described on Exhibit B, annexed hereto, logether with all improvements,
structures and/or buildings now or. hereafter located Lthereon during the term of Lhis Lease, or as they or any part
‘thereof may, from time to time, be reduced by eminent domain takings or dedications to public authorities or

disposition o demolition by Landlord, and'Building"shall mean the building in which the Premises
ar ocated. ]

1.5"8Broker" - .. " o . *

1.6 "Permitted Use" - ghall mean the only use for which the Premises may be
used, which shall be as a store commonly known as Crazy Eddie's

+ Tenant shall not sell alcoholic beverages or prescription
drugs on the Premises.

= -

ARTICLE II
TERM

21 Term. The "Tern" or "Lesse Term" of this Lease shall be 20 years. ThE Commence-
ment Daté'of the Term ghall be either (a) ten (10) days after the estimated date of Substantial Completion of
Landlord's Work as set forth in a notice from Landlord to Tenant, or (b) the date Tenant opens for business in the
Premises, whichever date shall sooner occur;orif Landlord’s Work is substantially completed beforeorafter the date
estimated in the notice from Landlord to Tenant referred to above, then and in such event, the Commencement Date
of the 2xm—shall be (a) thirty -days after the actual date of Substantial Completion of Landlord's Work, or (b)
the date Tenant opens for business in the Premises, whichever date shall sooner oceur. “Substantial Completion”
of Landlord's Work as used herein shall mean that the work to be performed by Landlord pursuant to Exhibit C has
been completed with the exception of minor items which can be fully completled within ten (10) days withput
material interference with Tenant. When thedatesof the !_:l!ginning andendof the Lease Term have been deter mined

such dates shall be evidenced by a document in form for recording executed by Landlord and Tenant and delivered
cach o the other.

.1-
Lease is subject to Lanlord obtaing applicable permits to commence construction.
Lease is subject to Lanlord obtaing applicable use permit from appropriate govermental agencies.

** Store square footage 7,123.3. Tenant understands that Landlord has applied to the

appropriate governmental bodies for a variance to increase the square footage in the
structure in the center. Tenant agrees to lease from Landlord additional square foot-
age resulting from a successful application for a variance up to 1500 square feet.

i i i der an assumed name
i iven the right to conduct its business un _
: giniage;saﬁgiﬁgi gorporate entity at the demised premises so long as such cor

porate entity is a wholly owned subsidiary of the Tenant and abides by all of
the terms and conditions hereof, _ .



. 12.2 Notultszandln-g Section 2,] hereof 1p
tia occupancy by any tenant of the Premi
Eggaggmgsg::::nghga;:egf'sgl;e ;ert:ishglg:b:?h:hga;r mlfesigls':a%embeigeégvsﬁfgh":gels"l i
ro e at 3
lays prior notice estimating when such vacnt?gglszldlsggéirh"e given Tenant ac leake Een e
2.3 No:wlthstand!ng ]

Bsncement Date ALary t_.li:l'ae Provisions of Sections 2.1 and 2.2

€d to the term the ba)alne®ther than ach, FLrst da

hereof, in the ev
ce of such mo

ent -
¥ of a calendar month, there ghaf?ebsom

ARTICLE 111
IMPROVEMENTS

l.x Landlord's Work. Unless the Premises have been previously occupled {n which event the

fhall be delivered "ag is", Landlord shall cause. to be performed the work required by Exhibit
‘Vg?ﬁé{?lmjlgrd shall have no responsibility to do any work not set forth in ExhibitCand no credits shall be allowed
to Tenant for any modifications to Exhibit C requested by Tenant and appruved by Landlord. Al such work shall be
done in a good and workmanlike manner employing good materials and so astoconforn, toall governmental require-
- 'ments. Landlord's Work shall be deemed approved by Tenant when Tenantopens for businessin the Premis s
for the items of Landlord's Work which are uncomplete i
:Tenant shall have Kiven written notice to Landlord prior to suchopening. If Landlor

dshall for any reason have failed
:tosubstantially complete the construction of Landlord's Work on or before the expiiation oftwenly-four(24] months
“from the date of the execulion of this Lease by Landlord and Tenant, Landlord or Tenant shall have the right 1o

terminate this Lease by giving written notice of such termination to the other within thirty (30) days after expiration
of such twenty-four (24) month period; and il such notice be given, this Lease shal] thereupon terminate. Such right

of termination shall be the only remedy, either at law or in equity, available to Tenunt in the event of Landlord's
failure to coinplete at the time above specified.

equirement under this Lease that Tenant

perform Tenant's Work in accordance with all applicable laws, ordinances, rules or regulations affecting the same

nor shall such approval impose an / liability or responsibili % Upgn Landlord far the legality or ade acyof such plaps
fications, Tenant agrees that woehis feePonibilp (AL PP A R T

ire so completed as to permit Tenant to commence Tenant's Work, it will enter the Premises and perform Tenant's

i i following such notice. Tenant shall perform its

Y or for Landlord in the Premisesorelsew herein

:he Center. Tenant shall keep the Premises free and clear of debris caused by eonstruction of Tenant's Work. It

Landlord is delayed in commencing or completing Landlord's Work by réason of the failure of Tenant Lo timely
iubmit plans and specilications as above provided or to timely commence and complete Tenant's Work, Tenant shal)
Jay to Landlord 1/360 of the Annual Fixed Rent and annual

additional rent payable by Tﬁﬁ"t under this Lease for
ach day Landlord is g0 delayed. Except as provided in the preceding sentence, during /pe Hod of pcey pancvnlthe
*remises by Tenant prior to theCommencement Date, no Fixed Rent or .addi¢qg

iccrue or be payable, but otherwise such occupancy shall be 5
ained in this Lease. With respect Lo Tenant's Work or Tenant’

» stoppage or slowdown by an employee of any
+(b) Tenant agrees to employ for such work one
mony with other labor working in the Center: to cause

N amounts not less than $1,000,000 single combined limit, which policy shall name Landlord as an additional
nsured and tesubmit certificates evidencing such insurance coverage to Landlord prior to the commencement of
uch work; and (¢) Tenant shall not consent to the reservation of any title by any conditional vendor to any property
wrchased by Tenant in the Premises which may be affixed to the realty so as to become a part thereof.

3.3 Tenant's Alterations. Su bject to the prior wrilten consent of Landlord, to the provisi isyArticle, "
‘enant atTenant's expense may make alterations, installatjons, additionsor im prcxﬁfnﬁ(w&%glﬁ?ﬁéﬁ-Esu'r:cm ral
nd which de nt affact utility soivices or Plumbing and elect

rical lines, in or to the interior of the Premises. Al
mprovements made by or on behalf of Tenant shall become the property of Landlord and shall remain upon and be



3.4 _Permits, Insurance, Mechanics Liens. Tenant, before
teriations, instaliations or improvements permitied under Se
:rmits, approvals and certificates required by any governmental or quasi-governmental bodics necessary or
‘quired in connvetion with Tenant's Work, use of the Premises or occupancy thereof, and upon completion shall
liver promptly duplicates of all such permils, approvals and certificates to Landlord. Tenant agrees to abide by
W conform to any and all laws, ordinances, rules and regulations. federal, state or local (including, without limit-
ion, federal Oceupational Safety Hazards Act (OSHA), as the same may from Lime to time be amended): and shall
wve and hold the Landlord harmmless from any cost, suit or expense arising out of any alleged violation of Tenant's
sligations hereunder, including without limitation any penalties, assessments, interest or attorneys’ fees charged

Landlord. In conneetion with any of the foregoing, Tenant agrees to carry and will cause Tenant's conlractors
d subcuntractors to carry such workman's compensation, general liability, personal and property damage in-
rrance as Landlord may require in addition to the specific insurance referred toin thi

.vic’s lien is filed against the Premiscs, or the Rilding, for the work claimed to have
sen done for, or materials furnished to Tenant, the siune shall be discharged of record at Tenant's expe
0) days afller request fran Landlord. "

undertaking any Tenant's Work or making any
ction 3.3 abuve, shall, at its expense, abtain all

nse withir ten
ARTICLE IV

: RENT ("Fixed Rent")

4.1 Fixed Rent. Tenant covenants and agrees to pay an annual fixed minimum renVto Landlord in
ual monthly installments, in advance, on the first day of each calendar month atthe address of Landlord
tforth in Article X111 or such other place as Landlord may by notice in writing to Tenant from time to timedirect,
the following amounts and at the following times without any prior demand therefor and without deduction or
[set except as specifically provided in this Lease: ; :

SEE SQHEDULE OF RENT ATTACHED HERETO

-
L]

xed Rent for less than a full year or full month shall be pro-rated

4.2 Definition of Lease Year. “Lease Year” shall mean, in the case of the first Lease Year, the twelve full
ilendar montisplus the partial month, il any, following the ®mmencement Date. Thereafter, "Lease
ear” shall mean each successive twelve calendar month period following the expiration of the Hrst Lease Year,
tcept that in the event of the termination of this Lease on any day other than the last day of a Lease Year, then the
st Lease Year shall be the period from the end orolke preceding Lease Year to such date of termination.

4.3 _Late Payments of Rent. If any installment/Fixed Rent or additional rent is paid after more

'anten (10) days after the date the same was due, it shall gelr interest at the highest an-

percent per annum, computed

com t payment. .
4.4 G- ARTICLE V

REAL ESTATE TAXES °

1al 1 slé nse allowable, but ?ot in excess of eighteen (18X
ue

. or "real estate taxes" ’
5.1 derinilion__or Real Estate Taxes. "Real Estate Taxes"/shall mean all real estate and ad valorem taxes,
weial and general assessments, water and sewer rents, taxes, and assessments, school taxes, and other govern-
ental impositions and charges of every kind and nature whatsoever, extraordinary as well as ordinary, forescen
 unforeseen, and each and every installment thercof, which shall or may during, or with respectto, the Term, be
vied, assessed, imposed, become or have become due and payable; or liens upon, or arising in connection with the
‘€, occupancy or possession of, or growing due or payable out of or for, the Center or any part thereol, or any land,
rildings or other improvements therein or thereupon. Such ferm shall include any charge, such as a water meter
arge and the sewer rent based thereon, unless measured by.the consumption by the actual user of the item or
rvice fur which the charge is made and billed separately Lo tenants of the Center. Whether or not Landlord shall
ke the benefit of the provisions of any statule or ordinance permitting any assessment for public betterments
improvements to be paid over a period of time, Landlord shall, nevertheless, be deemed Lo have taken such benefit
that the terin “taxes” shall include only the current annual installment of any such assessment and the interest on
ipaid installments, A tax bill or copy thereof submitted by Landlord to Tenant shall be conclusive evidence of the
nount of a tax or installment thereof. Nothing herein contained shall be construed to include as Real Estate Taxes,
'y inheritance, estate, succession, transfer, gift, franchise, corparation, incame or profit tax or capiial levy that is
may be imposed upon Landlord: provided, however, that, if at any time during the Term the methods of taxation
evailing at the execution of this Lease shall be altered so that in lieu of or as a substitute for or in addition Lo the
hole or any part of the taxes levied, assessed or imposed on real estate as such there shall be levied, assessed or
pused (i) a tax on the rents received from such real estate, or (ii) a license fee measured by Lhe rents received by

+ the computation of real estate taxes hereunder, computed as if the amount of such tax or fee so payable were that
¢ if the Center were the only property if Landlord subject thereto.

s Article 3. If any mech-

" ————— i

T A P e ew————— -y -

1"
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5.2 "Tax Rates" shall be the levy per $1,000 of assessed valuation as imposed by each
f the taxing authorities affecting the Real Property; and "Base Tax Rate" with respect to
ach Tax, shall mean the respuctive Tax Rates in effect on the date of this Lease.

5.3 "Tax Year" means the fiscal period for each Tax affecting the Real Property,
hether based on a calendar or fiscal year or both, and "Base Tax Year" with respecr to
ach Tax affecting the Real Property shall mean the Tax Year in effect on the signing of
his Lease if the Building shall have been asseéssed by the respective taxing authority
¢ a completed Building, or if not, the Tax Year in which the Building shall first be so
ssessed by the respective taxing authority ("Base Assessmant"), :

5.4 "Tenant's Pro Rata Share" shall mean a fraction
rea of the Premises and the denominator of which is the
a the tax bill covering the Center.

» the numerator of which is the
area of all buildings assessed

5.5 !Tenant's Building Share" shall be applicable only if the Building is assessed
eparately from other buildings in the Center, and shall mean a fraction, the numera-

or of which is the area of the Premises and the denominator of which is the area of
he Building.

® "

d as additional rent,
as follows:

5.6 Payment of Increases in Taxes. Tenant shall pay the Landlor
1002 of Taxes, which additional rent shall be computed and paid
L]

(1) The respective "Base Year Taxes"

shall mean the respective Base Tax Rate
sltiplied by the respective Base Assessment.

(1) 1f any of the respective Taxes payable during any Tax Year subsequent to
1e Base Tax Year shall for any reason exceed the respective Base Year Tax, Tenant shall
1y to Landlord as additional rent Tenant's Pro Rata Share or Tenant's Building Share,

3 applicable, of such excess. Such payment of additional rent shall be made within

:n (10) days after the rendition of a statement from Landlord to Tenant setting forth

‘e amount of additional rent due. If Landlord shall receive a refund for any Tax Year
v which payment of additional rent shall have been made by Tenant, Landlord shall

*pay to Tenant Tenant's Pro Rata Share or Tenant's Building Share, as applicable,

f such refund (including any interest Paid on such refund by the taxing authorities),

It not in excess of the amount of additional rent paid by Tenant on account of such

1x Year, after deducting from such refund and interest the reasonable costs and expenses
(ncluding experts' and attorneys' fees) af obtaining such refund.

(111) If any Tax Year in effect at the expiration of the Term extends beyond

‘e expiration date, the increase, or refund, if any, shall be prorated to said expira-
ion date, .

5.7 _Taxes on Tenant Improvements. In addition to the foregoing, Tenant lhl".ply one hundred (100%)
‘reent’of any &al late Taxes attributable solely to Tenant's Work or Tenant's Alterations. If the tax reronlls of the
ity of Sumfors specifically designate which portion of the real estate taxes upon the Cenle'r are ntln'butnb e
'lcr_v to Tenant's Work or Tenant's Alterations, Tenant agrecs to furnish to the landlord a list of the items cons-
tuting Tenant’ Work or Tenant’s Alterations, together with the cost thereof; and Tenant agreesto pay tothe l.:.md-
rd as additionnl rent in each Tax Year an amount equal to the taxes assessed upon such improvements described
Tenant’s Work or Tenant's Allerations computed on the basis of the cost of such improvements (as n_d;usted by any
ualization evaluation used by the taxing authorities) multiplied by the rate of taxation imposed against the Center
r each Tux Year.

Tenant shall pay to Landlord one hundred percent (100%) of Temnt'g Base Year Taxes arﬂhm_'\e &
hundred percent (100Z) of Tenant's ratable share of tax increases during the lease term. Whic

share shall be computed accerding to Section 5.4 above.

-y



other Property owned by Landlord

issessment to such Real Property shall be bin

in arriving at Taxes, then and in
factor or

5.9 In the event that, at anp

» and the taxing authorici
858eSS or tax the Properties

he municipalicy
or of the total

An informal apportionment by such Assess
ding upon the Parties hereto

-
L]

ARTICLE VI
. COMMON AREAS

-6.1 Common Areas Operation. Landlord, at itsown expense, shall at all times during the term of this Leasc or
any extension or renewal thereof, maintain or cause to be maintained the parkingareas, roadways, driveways, walk-
ways, landscaping and other facilities located in the Center which are intended for the common use of al| of the
owners of Iand or lessees within the Center, their tenants, invitees and licenses, in good repair and in a safe condition,
reasonably clean and (ree of rubbish, debris, ice, snow or other hazards to persons using the same. Landlord shall
operale, manage, equip, light, stripe, repair, replace and maintain the Common Areas for their intended purposes.
Exeept as herein provided or as provided in Section 10.6 hereof*Landlord shall have no responsibility to make any
repairs to any portion of the Center. Landlord shall not be liable for any inconvenience or interruption of business
or other conscquences resulting from the making of repairs, replacements, improvements, alterations or additions
or from the doing of any other work, by or at thedirection of Landlord, toor upon any of such Common Areas, or from
delay br failure to perform such maintlenance, snow removal or other work with respect to such Common Arcas,
where such delay or failure s attributable to strikes or other labor services, or from any cause beyond Landlord's
reasonable control. Landlord shall have no duty to furnish police services ‘(public or private) in connection with
traffic contrul or circulation. Tenant agrees to remove snow and ice from any exterior sidewalk in front of the
Premises and to keep said walk clean and free of dirt and debris. '

4.
* and except for Btructural regnirl to any buildings in the Center not resulting from any
fault, negligence or misuse by Tenant or any other tenant in the Center,



.
e

62 Operat B Costs. Tenantshall pay ta Landlord as addition

. al rent, Tenant's Pro Rata Share of
“Operating Cosu".o operating and maintiining

the Commun Areas during the term of this Lease. "Operating
Costs® shall mean the following: All amounts actually paid by Landlord for operating, maintaining and Fepairing
the Common Areas including, without limitation, cleaning, snow, ice, trash, garbage and other refuse removal:
cost and expense of gardening and landscaping, in

: i cluding planting, replanting, and replacing fMowers and Land-
scaping: the cost of a ndlord’s ingyrance includin bodily injyr lic liahitity projert damage liabiliy,
vehicle and sign insurance and other inr:'furr%hcm?l'i‘!?l&’g')' Efﬁdlbﬁpﬂ‘gug'I’t?;agﬁﬁ?n}:ﬂ‘kr"ﬂz f;‘xﬁ!‘:’und sewer ¢l .:\’-n
(except to the extent that Landlord is reimbursed by other tenants); Taxes as defined in Sevtion 6.2 excepl to the
extent otherwise provided fur; repuirs: restriping parking areas, resurfacing parking arcas; Painting, rental a;
maintenance of traffic and directional signs and equipment; lighting; sanilary control: aliclectrical, water, or other
utility charges serving the Common Areas, policing and regulating traffic and the cost of personnel to iinplement
such services, reasonable depreciation of machinery and equipment necessary for such operation and maintenance:
unemployment, social sccurily, personal Property, sales and use taxes, material, supplics, and services purchased
and employed for the maintenance of the Conimon Areas, cost of rental of &ny equipnient for the maintenance and
operation of the Comnion Areas, and all other similar costs pr

operat lon
and maintenance. KPEROP. Excluded from Operating Costs shall be those*

6.3 Tenants Shareof Common Area Charges and Puyment Thereof. Tenant's Pro Ratu Shareof the Operating
Costs shail be an amount equal to the total Operating Costs multiplied by a fraction, the numerator of which shall be
the total grosssquare feet of floor area in the Premises measired from the exterior surfucesofexterior wallsand the
center line of pirgy or Partition walls and the denominator of wiich

line of party or Partition walls. The annual charge to Tenant -shall

be paid in mon.hly installments on the first day of each calendar month in advunce in an amount estimated by
Landlord during the first year of the term, and thereafter in anamountequal toone-twelfth (1/12th) of the operating
costs during the preceding year. Within ninety (90) days after the end of each calendur year Landlord shall furnish
Tenant an annual statemnent in reasonable detail of the actual Operating Costs Paid or incurred by
Landlord orits designec(s) during such period prepared in accordance with sound accounting practices by Landlord
and/or Landlord’s designee(s) or Accountant(s) and signed and certified by an officer or partner of Landlord or its
designees and thereupon there shall be an adjustment between Landlord and Tenant within ten (10)days there.
after with payment by Tenant or Landlord, as the case may require, to the end that Landlord shall receive the entire
amount of Tenant's Pro Rata share of such Operating Costs for such period. Tenant shall have the right to audit
Landlord's books and records pertaining to Operating Costs to ascerlain the correctness and propriety of such
charges, provided such audit is made within six (6) months after the annual statement is submitted by Landlord to
Tenln'l and is limited to the period covered by such statement. '

6.4 _Control of Cominon Areas. The Common Areas shall at all times be sub
manukgement of Landiord and may be expanded, contracted or changed by'Landlord from time o time as deemed
desirable. Subject to reasonable, non-discriminatory rules and regulations to be JPromulgated by Landlord, the
Common Area is hereby made available to Tenantandits employees, igents, customers and invitees for their reason-
able non-exclusive use in common with other tenants, their employees, agents, customers, invitees and Landlord for
the purposes for which constructed. Landlord shall have the right to change the areas, location and arrangement of
parking areus and other Common Areas; Lo enter into, modify and terminate easements and other agreements per-
taining to the use and maintenance of the Common Area: to restrict parking by tenants, Ltheir officers, agents and
employces to designated areas within the Common Ares;tocloseallpr any portion of the Common Area tosuch extent
as may, in the opinion of Landlord's counsel be necessary Lo prevent a dedication thereof or the accrual of any rights
Lo any person or tu the public therein; to close temporarily any or al portionsof the Common Areastodiscourage non-
customer parking; and to do and perform such other acts in and to said areas and improvements as, in the exerciscof
good business judyment, Landlord shall determine tobe advisable with a view to theimprovementof the cons enivnce
and use thervof by tenants, their officers, 2gents, employees and customers, T.andlard =eserves the right in its sule
discretion to change, re-arrange, alter, modify, or supplement any or al] of the Comm

common use and convenience of 3] tenantssolong as adequate facilities in commonare made available to the Tenant
herein. ’

6.5 Tenang_Plrking. Tenant shall require itsemployees topark theircars only in those portions of the Comnnmion
Arcas designated from time Lo Lime for that purpase by Landlord. Tenant shall furnish Landlord with State auto-
mobile license numbers assigned to Tenant's ear or cars and ears of jts employees within live (5) days afwr taking
posscssion of the Preinises and shall thereafter notify Landlord of any changes within five (5)daysafter suchchunge

. tIB.ZGContlﬁued = Btructural repairs for which Landlord is responsible under
‘ection 67

1 €re 3 but ;11 other repairs tg Ehotgenter wh}ch Lingéorf s?alld
n u

MR Bpack EﬁgtBE‘;’tS.°’51‘.io‘§ﬂ§?u§8a”.‘i(.§i“§. £i2céen jigéfrpgs’:’c‘:n of afriige
‘he ?ore oing costs in this Section 6,2 to cover Landlord's administrative
=upe:vis?on. overhead and general conditions costs. Further, and Qotwithst-nd-"
'ng Section 1,3 hereof, whén used in Sections 6.2 and 6.3 hereocf, "Common Arsas
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" occurs. In the event Landlord is limited or precluded from maintaining the Common Arvas as otherwise required
hereunder because of Tenant's failure to enforce the furcgoing obligation, Landlord shall be relicved of such res-
ponsibility to the extent thereof.

ARTICLE VII
UTILITIES AND SERVICES

7.1 _Utilities and Charges Therefor. From and after the Commencement Date set furth in Section 2.1 of the
Lease or frum and after the date Tenant enters the Premises for purposes of beginning the construction of Tenant's
Work, whichever date shall sooner oceur, Tenant agreeslo pay, asadditional rent, all charges for water, gas, clectrie,
telephone and any other utilities used or consumed in the Premises. Landlord is hereby granted the authority by
Tenant upon such date Lo change any meters in the Premises for such utilities Lo Tenant's name. Landlord shall be
under no obligation to construct any such utilities exceptasprovided in Exhibit C and Landlord shall not be liable for
any interruptions or failure in the supply of any such utilities to the Premises nor shall any.such interruptions or
failure entitle Tenant to an abatement of rent. If no separale waler meler is installed in the Premises, Tenant shall
pay to Landlord a portion of the water charges billed to Landlord for the building, either on a submeter basis or on
such other equitable basis as Landlord shall determine. Tenant agrees it will atall times keep sufficient heat in the
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remises. ARTICLE VIII

TENANT'S ADDITIONAL COVENANTS

8.1 Affirmative Covenants. Tenant covenants at its expense at all times during the Lease Term and such
further time as Tenant occupies the Premises or any part thereof:
8.1.1 Iotentionally Omitted.

8.1.2. _Conduct of Business. To conduct its business at all times in a high-grade and reputable manner so as to
— - - - IR ——~— maintain a high reputation for the
Center; except when and 1o the extent that the Premises are untenantable by reason of damage by fire or other

casualty, to use for the Permitted Use all of the Premises: to carry a full and complete stock of merchandise; not to
install coin-operated vending machines or similar devices for the sale of goods or services: to maintain adequate
trained personnel for efficient service Lo the customers: to keep open for business during all businesss hours on all
business days when other sfores containing a majority of the selling floor area in the Center or other similar shopping
centers in the area of the Center are open for business.

8.1.8. _Rules and Regulations. To comply with the following rules and regulations, as the same may be res-
cinded, altered, modified or amended by Landlord from time to time: ‘ '

(a) Tenant shall not affix or maintain upon the glass panesand supportsof the show windows (and within
twenly-four [24] inches of any window), doors and the exterior wall of the Premises, or any place within the Premises
ilintended tobeseen from the exterior of the Premises, any signs, advertising placards, names, insignia, trademarks,
descriptive malerial or any other such like item or items without the prior written approval of Landlord: and Land-
lord shall have the right, without giving prior notice to Tenant and without any liability for damage to the Premises
sonably caused thereby, to remove any of the same from the Premises, except such as shall have first received
written approval of Landlord as to the size, type, color, location, copy, nature and display qualities. * .

(b) Noawning or other projections shall be attached to the dutside walls of the Premises ar Lthe building
of which they form a part without, in each instance, the prior written consent of Landlord.

(¢) All loading and unloading of zoodl/ﬂagnebi d%}r;ea%nﬁruﬁtsgrc‘ffi%g%c&sg\l?esls. and through the

. entrances, designated for such purpose by Landlord. .

(d) All garbage and refuse shall be kept in the kind of container specified by Landlord, and shall be
placed outside of the Premises as required by the Landlord, prepared for collection in the manner and at the times
and places specified by Landlord. If Landlord shall provide or designate a service for collection or refuse and
garbage, Tenant shall use same, at Tenant's expense, provided the cost thereof is competitive toany identical service
available to Tenant.

(¢) No radio or television aerial shall be erected on the roof or exterior walls of the Premises without
the prior writlen consent of Landlord. Any aerial so installed shall be subject to removal without notjce at any time
and any damage to the wall or roof caused by such removal shall be the responsibility of Tenant.

(f) Noloudspeakers, televisions, phonographs, radios, flashing lights or other devices shall be used ina
manner s0-as to be heard or seen outside of the Premises without the prior writlen consent of Landlord.

(g) Noauction, fire, bankruptey or selling-out sales shall be conducted on or about the Premises without
the prior written consent of the Landlord.

* Tenant is hereby cgrarte? permission to erect a sign on the exterior of the
premises and the return (side) thereof using its national logo and colers. Any
and all sinage shall be subject to loggl municipal approval, rules, regulations
and ordinances pertaining thereto and shall comply therewith. Tenant may make
use of any signs to the fullest extent pemittgd by lgw. In addition, Tenant
may place any signs on the windows of the premises which shall not be limited
in size but which shall comply with all local laws and which shall be professic
ally made. ..

i issi isi tenna and a
** Tenant is hereby granted permission to erect a Felev1s:.on an _
satellite dish,antenna on the roof of the premises in an area to be agreed upor
with the Landlerd and its roofer. Any such antennas shall comply with any
local laws pertaining thereto.

i i lon sign,
t shall be granted its proportional share of space on any py n,
if exfzzigg,scr on ang pylon sign which may later be cong‘tructed on the premises
.



(h) Tenant shall kecp Tenant's display windows illuminated and the signs and exterior lights lighted
vach and every day of the term hereof during the hours designated by Landlord. "

(i) The outside areas immediately adjoining the Premises shall be kept elear at all times by Tenunt and
Tenant shall not place nor permit any obsl.ru_clions. garbage, refuse, merchandise or displays in such areas

() Except asspecifically approved by Landlord in wriling, nothing is tobe attached or placed on the roaf
or exteriur wall of the Premises nor shall Tenant place any sign or obstruction of any kind in the Commun Arvas.

(k) Tenant shall use, at Tenant's expense, such pest extermination contractor as Landlord may direct
and at such intervals as Landlord may require, providing the cost therceol is competitive to any similar service
available to Tenant.

() Tenant, its employees and/or it agents, shall notsolicitbusinessin the parking
nor shall Tenant, its employces and/or ugents, distribute any handbills or othe
mubiles parked in the parking or other joint use areas,

(m) In the event Landlord installs a sprinkler alarm system and fire alarm system [or the protection
of Tenant and/or the Center, Tenant agrees to pay its Pro Ratn Share of the charge, as said term is defined in Scetion
6.3 of this Lease, provided, however, that the area ofany building in which the tenant thereol supplies its own sprink-

ler alarm system and fire alarm systermn shall be excluded from the denominator of the fraction in com puting Tenant's
Pro Rata Share under this Section (m) hereof. :

oruther joint use areas,
r advertising matter in or on aulo-

'§
used in any confusing, detri-
1on of this Lease, Tenant will cease to use Landlord's name or the

the Center. Tenant agrees that Landlord’s name or the name
mental or misleadin,

(0) Tenant shall not carry on any trade or occupation or operate any instrument or apparatus or cquip-
ment which emits an odor or causes a noise discernible outside of the Premises.

- (p) Tenant shall not place within the Premises any fixtures, merchandise or other material which will
individually or collectively exceed the floor load of the foor of the Premises as.determined by Landlord.

(q) Tenantagrees that it will not keep, use, sell or offer for sale inor upon the Premiscs any article which
may be prohibited by the standard formeof fire insurance policy. Tenant agrees to pay any increase in premiums for
fire and extended coverage insurance or sprinkler insurance that may be charged during the Term of this Lease on
the amount of such insurance which may be carried by Landlord on the Premises or any building in the Center from
the type of merchandise sold by Tenant in the Premises, whether or not Landlord has consented to the same. In
determining whether increased premiums are the result of Tenant's use of the Premises, a schedule issucd by the
organization making the insurance rate on the premiums, showing the various components of such rate, shall be
conclusive evidence of the several items and charges which make up the fire insurance rate on the Premiscs. L.and-
lord shall, for the enforcement of the covenants, conditions and agreements nor pr herealter made a part of this

Section, to be referred to as "Rules and Regulations™, have al remedies in this Lease provided for breach of the
pruvisions héreof.

8.1.4. _Repairs and Maintenance. To make any and all repairs required to be made to the Premises during the
Term of this Lease and to any improvements placed in the Premises by either Landlord or Tenant, all at Tenant's
own cost and expense and without expense to the Landlord excepting that in the event of damage or destruction to
Lhe Premises, the provisions of Section 10.6 shall govern. All such repairs shall be made by Tenant promptly and
without delay and shall be made of quality or class equal to the origin L\;P{g rgopstruction. In addition thereto,
Tenant agrees to make any and all repairs required to be made to lnyﬁur conditioning equipment situated outzide
of the Premises but servicing only the Premises. Repairs as used herein shall mean replacement whenever reason-
ably necessary. If Tenant refuses or neglects to make any such repair within the prescribed time for
defaults under this Lease, Landlord may make such repairs without liability to Tenant for any loss or damage that
may accrue to Tenant's merchandise, fixtures, or other property or to Tenant's business by reason thereof, and upon
completion thereof, Tenant shall pay Landlord's cost for making such repairs'upon presentation of a bill therefore,
as additiomal rent. Said bill shall include interest at the highest rate permitted by law or eighteen (18%) percent per
annum (whichever is lesser) computed from the date of completion of repairs by Landlord to the date of payment
by Tenant to Landlord.

8.1.5. Compliance with Law. To make all repairs, alterations, or replacements to the Premiscs required by any
law orordingnce or zry erder or regulation of any public authority because of Tenant's use of theFremises: to keep
the Premises equipped with all safety appliances so required because of such use; to procure any licenses and permits
required for any such use; to pay all municipal, county or state taxes assessed against the leaschold interest here-
under, or personal property of any kind owned by or placed in, upon or about the Premises by Tenant; and tocomply
with the orders and regulations of all governmental authorities, except that Tenant may defer compliance so long
as the validity of any such law, ordinance, order or regulation shall be contested in good faith and by appropriate
lexal proceedings, il Tenant first gives Landlord assurance satisfactory to Landlord againstany loss, costor vx penxe
on account thereof and Landlord’s interest in the Center or that of any mortgagee of Landlord's interest, is not there-
by jeupardized.




8.1.6._Payment for Tenant's Work. To pay promptly when due the entire cost of any work to the Premises
undertaken Ly Tenant and to bond against or discharge any liens for labor or materials within ten (10) days after
written request by Landlord; to procure all necessary permits before undertaking such work: and (o do all of such
wourk in a goud and workmanlike manner,employing malerials of good quality and complying with all governmental
requirements. . P

8.1.7._Landlord’s Right to Enter. To permit Landlord and its sgents: Lo examine the Premises at reasonable

times; toshow the Premises to prospective purchasers, lenders and Tenants: and to enter the Premises to make such
repairs and replacements as Landlord is required, or may elect, to make. z

8.1.8.__?_";39513!__}?;0»'_5_()'_9!_'_I'_egan_l'_s_ Risk. That all of the furnishings, fixtures, equipment. effects and
property of every kind, nature and deseription of Tenant and all persons claiming by, through or under Tenant
which, during the continuance of this Leasc or any occupancy of the Premiscs by Tenant or anyone claiming under
Tenant, may be on the Premises or elscwhere in the Center, shall be at the sole risk and hazard of Tenant, and if the
whole or any part thereof shall be destroyed or damaged by fire, water or otherwise, or by the leakage or bursting
of water pipes, steam pipes, or other pipes, by thelt or from any other cause, no part of said loss or damage is to be
charged o or borne by Landlord.

B.l.s.jurrendgg.At the expiration of the Lease Tern or earlier termination of this Lease to remove all trade
fixtures and personal property and such other installations made by Tenant; to repair any damage caused by such
removal; and to remove all Tenant's signs wherever located and to surrender all keys to the Premises and yield quit,
and surrender up the Premises, broom clean and in the same good order and repair in which Tenant is obliged to
keep and maintain the Premises by the provisions of this Lease. Tenant shall further indemnify Landlord againstall
loss, cost and damage resulting from Tenant's failure and delay in surrendering the Premises as above provided.
The obligations of Tenant under the provisions of this paragraph shall survive the termination of this Lease.

8.2. Nepative Covenants of Tenant. Tenant covenants at all times during the Lease and such further timeas
Tenant occupies the Premises or any part thereof:

8.2.1.__Assignment, Subletting. Not without on each occasion first obtaining the written approval of Landlord
to assign, transfer, mortgage or pledge this Lease or sublease (which term shall be deemed to inclide the granting of
concessions and licenses and the like), all or any part of the Premises or suffer or permit this Lease or the leaschold
estate hereby created or any other rights arising under this Lease to be assigned, transferred, or encu mbered, in
whole or in part, whether voluntarily, involuntarily or by operation of law, or perinit the occupancy of the Premises
by anyone other than Tenant. Any attempted assignment, transfer, mortgage, pledge, sublease or other encum-
brance, without such written consent shall be void. No assignment, transfer, mortgage, sublease or other encum-

of Tenant hereunder, and no approval in a particular instance shall be deemed to be a waiver of the obligation to
oblain Landlord's approval in the case of.any other assignment or subletting,

8.2.2 _Recapture. Notwithstanding anything tothe contrary,if Tenant wishes toassign this Lease or to sublease
more than thirty (30%) percentof the Premises, Tenantshall give Landlord written notice of its intention as aforesaid,
and Landlord shall have the right upon receipt of such notice to terminate this Lease within ninety (90) days after
Landlord's receipt of Tenant's notice® Landlord shall give notice to Tenant of Landlord's election to terminate this
Lease, which termination shall become effective sixty (60) days after the date the termination notice is forwarded
to Tenant; and, upon such termination, all of the liabilities of the parties each to the other shall cease and terminate
excepl as lo covenants of Tenant which survive the termination of this Lease; provided, however, that Tenant may
nullify such termination by withdrawing, in writing, its notice of intention to assign or sublet as aforesaid by notice
to Landlord given prior to the expiration of the sixty (60) day period above mentioned.

8.2.3._ Voting Control of Tenant. Not withouton each oceasion lirstobtaining the written approvalof Landlord,
il at any time during the term of this Lease: :

(i) Tenantisacorporationora trust (whether or not having shares of beneficial interest) and it wishesto
have vecur any change in the identity of any of the persons then having power Lo participatein the electionor appoint-
ment of the-directors, trustees or other persons exercising like functions and managing alfairs of Tenant; or

(ii) Tenantisa partnership or association or otherwise not a natural person (and is not a corporationora
trust) it wishes to have occur any change in the identity or any of the persons who then are members of such part-
nership or association or who comprise Tenant. . :

Il Landlord fails ta 2ppreve of said change, and the change occurs notwithstanding the failure to approve,
Landlord may terminate this Lease by notice to Tenant given within ninety (90) days therealter.

This section shall not apply if the initial Tenant named herein is a corporation, the outstanding voling
stock of which is listed on a recognized securities exchange. .

e LR A A v ; Srpe . P crmags iy
person or entity affiliated with Tenant and using the sam d T y Or indirectly, to open another
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. ARTICLE IX
QUIET ENJOYMENT

9.1 Quict Enjoyinent. Landlord agrees that upon Tenant's paying the rent and any additional rent hereunder,
and perfurming and observing the agreements, conditions and other provisions on its part to be
observed, Tenant shall and may peaceably and quictly have, hold and enjuy the Premisc
without any manner of hindrance or molestation from Landlord or anyone claiming under Landlord, subject,
however, to the terms of this Lease; to matters of record appearing and to any mortgage, ground lease or viasements
which may now or hercalter be superior to this Leasd This Lease and Tenant's rights hercunder shall he auto-
malically subject and subordinate to any future castments with respect to the Common Areas hereafte
by Landlord in connection with any property adjoining the Center.

erformed and
s during the Lease Term

r granted

. ARTICLE X
INSURANCE - CASUALTY - TAKING

10.1 Landlord's Insurance. Landlord covenants to carry, or cause to be carried, during the term hereof such

insurance In eonnéction @ith the Center as Landlord shall deem appropriate, the cost of which
shall be an Operating Cost.

10.2 Tenant's Liability and Fire Insurance. Tenant covenants throughout the term of this Lease tomnaintainin
responsible companies qualified to do business in Connecticut and in good standing therein (a) comprehensive.
public liability insurance covering the Premises insuring Landlord as well as Tenant with limits which shall, at
the comn.>ncement of the Lease Term, be at least equal to o Million ($2,000,000) Dollars single and combined
limit and fron: time to time during the Lease Term shall be for the higher limits, if any, as are customarily carried
with respect to similar properties in the area where the Center is located, and (b) Workman's Compensation Insur-
ance with statutory limits covering all of Tenant's employees working in the Premises. In addition, Tepant or its
contractors, shall carry during the time Tenant is constructing Tenant’' Work, either a builders risk contract equal
toreplacement value, or a conventional fire, extended coverage and vandalism contract with permission to complete
endorsed thereon. Said policy shall hold Landlord harmless in the event of water or steam damage. Tenant agrees
to deposit promptly with Landlord certificates for such insurance,and all renewals thereof, bearing the endorsement
that the policies will not be cancelled until after thirty (30) days written notice to Landlord.

103 _Plate Glass and Fire Insurance by Tenant. Tenant further covenants to maintain in respunsible comn-
panies qualified to do business in the Coanectlcut’ and in good standing therein, plate glass insurance (with
Landlord as a named additional insured) covering all exterior plate glass i the Premises and fire insurance with
such extended coverage endorsements as Landlord may from time to time require covering all of Tenant's fixtures,
furniture, furnishings, floor coverings and equipment in the Premiscs to the extent of their replacement cost. **

10.4_Tenant’s Indemnity. Tenant shall defend, indemnily and save harmless Landlord and it agents and
employees against and from all liabilities, obligations, damages, penalties, claims, costs, charges and expenses, in-
cluding reasonable architects’ and attorneys’ fees, which may be imposed upon or incurred by or asserted against
Landlord and/or its agents by reason of any of the following occuring during the Term., or du ring any period of time
prior to the Commencement mate that Tenant may have been given access to or possession of all or any partof the
Premises: (3} any work or thing done in on or about the Premises or any part thercof by or at the instance of Tenant,
its agents, contraclors, subcontractors, servants, employees, licensees or invitecs; (b) any negligence or otherwise
wrongful act or omission on the part of Tenant or any of its agents, contractors, subcontractors, servants, employees,
subtenants, licensees or invitees; (¢) any accident, injury or damage toany person or property occuring in, onor about
the Premises or any part thereof, or vault, passageway or space adjacent thereto; (d)any failure on the partofl Tenant
to perform or comply with a=y of the sTvananis, sgreements, terms, provisions, conditions or iimitations contained
in this Lease on its part to be performed or complied with. In case any action or proceeding is brought agrninst Land-
lord by reason of any such claim! Tenant upon written notice from Landlord shall at Tenant's expense resistor defend
such action or proceeding by counsel approved by Landlord in writing, which approval Landlord shall not unreason-
ably withhold. .

10.5 Waiver of Subrogation. All insurance which is earried by either party with respect to the Premisces,
whether or not required, shallinclude provisions which either designate the other party asone of the insurvds or deny
to the insurer acquisition by subrogation of rights of recovery against the othcr(ﬁ:tg to the cxélné%uzggerg&m‘: havsom
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been waived by the insured parly prior to occurrence of loss or injury, insufar as, and to the extent that such pru-
visiuns may be effective without making it impossible to ubtain insurance coverage from respunsible companies
qualified to do business in the State of New York (even though extra premium may result there-from). Each party
shall be entitled to have duplicales or cerlificates of any policies containing such provisions, Fach party hereby
waives all rights of recovery against the other for loss or injury against which the waiving party is or may be pro-
tected by insurance cuntaining said provisions.

10.6 Landlord to Repair or Rebuild in Event of Casualty or Taking. In case the Premiscs or any part thereof
shall be damaged or destroyed by fire or other casualty, or ordered to be demolished by the action of any public
authority in consequence of a fire or other casualty, or taken for any public or quasi-public use under any statute or
by any exercise of the right of eminent domain, or by private purchase in licu thercof, this Lease shall, unless it is
terminated as provided in this Lease, remain in full force and effect and Landlord shall at its ex pense, proceeding
with all reasonable dispatch, repair or rebuild the Premiscs, or what miay remain thereof, so as to restore them (not
including any of Tenant's Work or Tenant's Alterations or Tenant's lixtures, furniture, furnishings, floor coverings
and equipinent) as nearly as practicable to the condition they were in immediately after completion of Landlord’s
Work. but Landlord shall not be required to ex pend insuch repairor rebuilding more than the procceds ofinsurance
or award of damages, if any, actually received by Landlord with respect to such damage, destruction or taking. less
Landlord's reasonable expenses incurred in collecting such procceds or award, as the case may be. Tenant shall at its
own expense, proceeding with all reasonable dispatch, repair or replace suchof Tenant's Work, Tenant's Alterations

orits fixtures, furniture, furnishings, Moor coverings and equipment as may be required as a result of such damage,
destruction or taking.

10.7 _Right to Terminate in Event of Casualty. If the Premises shall be parli-nlly damaged by fire or other
casualty insured under Eapdlo:d'x insurance policies, then upon Landlord’s receipt of the insurance proceeds, Land-

lord shall, except as otherwise provided herein, repair and restore the same (exclusive of Tenant's trade fixtures,
decorations, signs, and contents) substantially to the condition thereof immediately prior to such damage or des-
truction, limited, however, to the extent of the insurance proceeds received by Landlord therefor. If by reason of such
occurrence: (a) the Premises is rendered wholly untenantable, or (b) the Premises isdamagedinwholeorinpartasa
result of a risk which is not covered by Landlord's insurance policies, or (¢) the Premises is damaged in wholeor in
part during the last three (3) years af the term (or of any renewal term), hereof, or (d) the building of which the
Premises furms a part or all of the buildings which then comprise the Center isor are damaged (whether or not the
Premises is damaged) to an extent of fifty (50) percent or more of the then monelary value [hereo!. or(e) any or all of

extent that the Center cannot in the sole judgment of Landlord be operated as an integral unit, thenor in anyof such
events, Landlord may elect either to repair the damage as aforesaid, or to cancel this lease by written notice of
cancellation given to Tenant within one hundred eighty (180) days after the date of such occurrence, and thereupon
this lease shall cease and terminate with the same force and effect as though the date set forth in the Landlord's said
notice were the date herein fixed for the expiration of the term hereof and Tenant shall vacate and surrender the
Premises to Landlord. Upon the termination of this lease, as aforesaid, Tenant's liability for the rents reserved here-
under shall cease as of the effective date of the termination of this lease, subject however, Lo the provisions for the
prior abatement of rent hereinaflter set forth. Unless this lease is terminated by Landlord, as aforesaid, this lease
shall remain in full force and effect and the parties waive the provisions ofany law to the contrary, and Tenant shall
repair, restore or replace Tenant's trade fixtures, decorations, signs, and contents in the Premises in a manner and
to at lcast a condition equal to that existing prior to their damage or destruction and the proceeds of all insurance
carried by Tenant on said property shall be held in trust by Tenant for the purpose of such repair, restoralion or
replacement. If by reason of such fire or other casualty the Premises is rendered wholly untenantable the
Fixed Rent ghall be fully abated, or if only partially damagéd such rent shall be abated proportionately as to that
purtion of the Premises rendered untenantable, in either event (unless Landlord shall elect toterminate thislease, as
aforesaid) until fifteen (15) days after notice by Landlord to Tenant that the Premises have been substantially re-
paired and restored or until Tenant's business operations are restored in the entire Premises, whichever shall occur
svoner. Tenant shall continue the operation of Bnant’s business in the Premises or any part thereof not sodamaged
during any such period to the extent reasonably practicable from the standpoint of prudent business management
and, except for such abatement of the Fixed Rent .as hereinabove set forth _nnthirgherein contained shall be
construed Lo abate Tenant's obligations for the payment of the " Fixed - Rent of/any prper additional rents and
charges reserved hereunder, except that the computation of such Fixed: . - IlerliVsn'nllei!' bfA%ed unan the revised
Fixed Bert 03 (ha sume may be abated. If such damage or other casualty shall be caused by the negligence
of Tenant or of Tenant's subtenants, concessionaires, licensees, contractors or invitees or their respective agentsor
employees, there shall be no abatement of rent. Except for the abatement of the "Fixed Rent hereinabove set
forth, Tenant shall not be entitled to and hereby waives all claims against Landlord for any compensationordamage
for loss of use of the whole or any part of the Premises and/or for any inconvenience or annoyance occasion:d
by any such damage, destruction, repair or restoration. ‘

=ile



10.8 _Termination in Event of Taking. If all the Premises are taken by eminent domain this Lease shall term-
inate when Tl-nnnl_is'r-.-qui-n'-:i-l;) vacate the l‘n:m_iscs. If by such a taking the floor area of the Premises is reduced
by miare than ten (10%) percent thereaf, this |ease may at the option of either party be terminated, asof thedate when
Tenant is required to vacate the portion of the Premises so taken, by written notice given to the other not nwore thun
thirty (30) days after the date on which the party desiring to terminate receives notice of the taking. If by such a
taking the gross Moor arca of the building in which the Premises are situated is reduced by more than ten (10") per-
cent, this Lease may at the option of Landlord be terminated, as of the date when the tenants or occupants of the
purtion of said building sv taken are required Lo vacale the sume, by giving writlen notice to Tenant not iore than
thirty (30) days after the date on which Landlord receives notice of the taking. ’

10.9 Landlord Reserves A ward. Landlord reservesall rights to awards, settlementsor judgments for damages
to the Premises and the leaschold hereby created nmow accrued or herealter aceruing (notincluding a separate award
for Tenant's moving expenses or Tenants trude lixtures, furniture, decorations, signs and contents), by reason ofany
excrcise of the right of eminent domain, or by reason of anything lawfully done in pursuance of any public or other
authorily; and by way of confirmation Tenant grants to Landlord all Tenant's rights to such awards, settlements or
Judgments and agrees to execute and deliver such further instrunients of assignment thereof as Landlord may from
time to time request.

10.10__Abatement of Rent. In the event of any casualty or taking, a just proportion of the Fixed Rent
payable hemﬁtﬁ'mzér-di_nm the nature and extent of the injury, shall be abated until completiun of repairs or
rebuilding required to be made by Landlord under Section 10.6 or termination of this Lease, or in the case of casualty,
until the expiration of Landlord's right to collect rental insurance, whichever shall first occur. In l.he caseofla lakir!g
which permanently reducessthe area of the Premises, or if following a casualty the restored Premiscs are smaller in

arca than the original area of the Premises, a just proportion of the ' Fixed Rent  shall be abated for the re-
mainder of the Lease Term. = .

ARTICLE XI
DEFAULTS

11.1.1._Default and Remedies. This Lease and the Term and estate hereby granted are su bject interalia to the
limitation that whenever Tenant shall make an assignment for the benefit of creditors, or shall file a voluntary
petition under any bankruptey or insolveney law, or an involuntary petition alleging an act of bankruptey or in-
solvency is filed against Tenant, or whenever a petition shall be filed by or against Tenant seeking any reorgun-
ization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or
any future federal bankruptcy act or any other presentor future applicable federal, state or other statute or law, or
shall seck or consent to or acquiesce in the appointment of any trustee, receiveror liquidatorof Tenantorofallor any
subtrustee, receiver or liquidator of Tenant or of all or any substantial part of its Properties, or whenever a pern-
anent or temporary recciver of Tenant or of, or for, the property of Tenant shallbe appointed, orilTenant shall plead
bankruptey or insolvency as a defense in any action or proceeding, then, Landlord, (a) at any time after receipt of
notice of the occurrence of any such event, of (b) if such event occurs without the acquiescence of Tenant, at any time
alter the event continues for sixty (60) days, may give Tenant a notice of intention to end the Term at the expiration
of five (5) days from the service of such notice of intention, and upon the expiration of said five (5) days from the
period this Lease and the term and estate hereby granted, whether or not the Term shall theretofore have com-

menced, shall terminate with the same effect as ifthatday were the last dayofthe lease term hereof, but Tenant shall
remain liable for damages as provided in this Lease, .

11.1.2. _Further Limitation. This Lease and the Term and estate hereby granted are subject to the further
limitation that, (a) whenever Tenantshall defaultin the paymentof any monthly installment of Fixed Rental,
orinthe payment of any other sums payable to Landlord under this Leaseasadditional rent,onany day
upun which the same shall be due snd payable and such default shall continue for ten  days .
or (b) whenever Tenant shall do or permit anything to be done » Whether by action or -
inaction, contrary to any of Tenant's obligations hereunder, and if such situation shall conlinue and shall not Le re-
medied by Tenant within fifteen (15)daysafter Landlord shall have fogive Tenanta notjce specilying thesame, or, in
the case of a happening or defauit which cannot with due diligence be cured within a period of fifteen (15) days and
the continuance of which for the period required for cure will not subject Landlord to the risk of criminal liability
or lermination of any superior lease or foreclosure of any superior mortgage, if Tenant shall nol duly institute within
such fiftecn (15) day period and promptly and diligently prosecute to completion all steps necessary to remedy the
same, or, (¢) whenever any event shall ocour orany contingency shall arise whereby this Lease or anyinteresttherein
or the estate hereby granted or any portion thereof or the unexpired balance of the Term hereof would, by opuration
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of law or otherwise, devolve upon or Pass o any person, firm or corporation other than Tenant, exceplasexpressly
permitted in this Lease or (d)'whenever Tenant shall abandon the Premises, or a substantial portion of the Prepyises
shall remain vacant for a period of ten (10) consecutive days, unless such vacancy arises asa resullof:c:nsunhy; then
in any such event covered by subsections b, ¢ or d of this paragraph at any time thereafter, Landlord may pive to
Tenant a notice of intention toend the Termof this Leasc at theexpiration of three (M days from the date of the serviee
of such notice of-intention, and upon the expiration of said three (3)days this Lease and the Term and estute hereby
granted, whether or not the Term shall theretofore have tommenced, shall terminate with the same cffect as if that
day were the last day of the lease term hercof, but Tenant shall remain liable for damages as provided in Article X11
of this Lease. During the pendency of any proceedings brought by Landlord to recover possession by reacon ofdefault,
Tenant shall continucall maoney payments required tobe made tol.andlord, and Landlord may aceeptsuch payments
for use and occupancy of the Premiises; in such event Tenant waives jts rightin such pruceeding toclaimasa defense
that the receipt of such money payments by Landlord conslilutes a waiver by Landlord of such default.

11.1.3. _Re-Entry by Landlord - Default Provisions. If this Leasc shall terminate for any reason what.
soever, Landlord or Landlord's agents ancremployees may. without further notice, immnediuately or at any thereafter,
enter upon and re-enter the Premises, or any part thereof, and Possess or repossess itself thercof either by summary
disspossess proceedings, ejectment or by any suitable action or proceeding at law or by agreement,

<58, and muy dispossess and remove Tenant and al other persons and Property fromn the Premises without
being liable to indictment, prosecution or damages therefor, and May repossess the same, and M4y remove any
persons therefrom, to the end that Landlord may have, hold and enjoy the Premises and therighttoreceive ull rental
income again as and of its firstestate andinterest therein. The words “enter” or“re-enler”, “possess” or “repossess” as
hercin used, are not restricted to their technical legal meaning. In the event of any termination of this Lease under
the provisions of this Article Xlorre-entry under this paragraphorin the eventolthetermination of this Lease, orof
re-entry by summary dispossess proceedings, ejectment of any suitable action or proceedings at law, or by agree-
ment, iss by reason of default hereunderon the partolthe Tenant, Tenant shall thereupon pay to
Landlord the ‘Fixed Ren t and any additional rent due up to the time of such termination of this Leasc orof
such recovery of possession of Lthe Premises by Landlord, as the case may be, and shall also Pay toLandlord damages
as provided in Article XII. . .

11.1.4. _Threatencd Breach. In the event of any breach or threatened breach by Tenant of any of the agree-
ments, terms, covenants or conditions contained in this Lense, Landlord shall be entitled to enjoin such breach or
threatened breach and shall have the right to invoke any right and remedy allowed at law or in equity or by statute
or otherwise as though re-entry, summary proceedings, and other remedies were not provided for in this Lease.

11.1.5. Cumulative Remedies. Each rightand remedyof Landlord provided for in this Lease shall becumulative
and shall be in addition to every other right or remedy provided for jn this Lease or now or hereafter existing at law
orin equity or by statute or otherwise, and the exerciseor beginningof the exercise by Landlord ofany oneor moreof
the rights or remedies provided for in this Lease or now or heruner existingatlaworin equity or by statute or other-
wise shall not preclude the simultaneous or later exercise by Landlord ofanyorallother rightsor remedies provided
for in this Lease or now or hereafter existing at law or in equity or by statute or otherwise,

11.1.6. _Retention of Monies. If this Lease shall terminate under the provisionsof this Article X1, orif Landlord
shall re-enter the Premises under the provisions of this Article X1, or in the event of the termination of this Lease,
orof re-entry, by or under any summary dispossess or other proceeding or action of any provision of law by reason
of default hereunder on the part of Tenant, Landlord shall be entitled to retain all monijes, ifany, paid by Tenant to
Landlord, whether as advance rent, securily or otherwise, but such monies shall be credited by Landlord againstany
Fixed Rent or additional rent due from Tenant at the time of suth termination or re-entry or, at Landlord’s
option, against any damages payable by Tenant under Section 12.1 pursuant to law,

11.1.7. _Payment of Landlord's Cost of Enforcement. Tenant dgrees to pay on demand Landlord's expenses,
including reasonable atlorneys’ fees, incurred in enforcing any obligation of Tenant under this Lease or in curingany
default by Tenant under this Leasa. whether Or not any Proceeding shall be commenced,

11.1.8. _Landlord's Right to Cure Defaults. Landlord may, but shall not be obligated to, cure, at any tine,
following ten{10) days’ prior written notice to Tenant, exceplincases ofemergency when no noticeshall be required,
any default by Tenant under this Lease; and whenever Landlord so elects, the lower of the highest rate of interest or
eighteen (18%) percent annually on any sums expended by Landlord, all costs and expenses incurred by Landlord,
including reasonable attorneys’ fees, shall be paid by Tenant to Landlord on demand.

ARTICLE XII
DAMAGES .

12.1 If this Lease is terminated under the provisions of Article XI, or if Landlord shall re-enter the Premises
under the provisions of Article XI, or in the event of the termination of this Lease, or of re-entry by sumniary dis.
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ssess procecdings, ejectment or by any suitable action or procecding at law, or by agreement, or by force or other-
ise, by reazon’of default hereunder on the part of Tenant, Tenant shall pay to Landlord as damages, at the clection
Landlord, cither,

(a) on demand: a sum which at the time of such termination of this Lease or at the time of any such re-
itry by Landlord, as the ease may be, represents the excess of (1) the aggregate of the Fixed Rent and the
Iditional rent payable hercunder which would have been payable by Tenunt(conclusively presuming the additional
‘nt to by the same as was payable for the year immediately preceding such termination) for the period comimencing
ith such earlivr termination of this Lease or the date of any such re-entry, as the case may Le, and ending with the
spiration of the Term, had this Lease not so terminated or had Landlord not so re-entered the Premises, over(2) the
siregate rental value (caleulated as of the date of such terinination or re-entry)of the Premises for the same period,

(b) sumsequal to the Fixed Rent andtheadditional rent(asabove presumed) payvable hereunder
hich would have been payable by Tenant had this Lease not so terminated, or had Landlord not so re-entered the
remises, payable monthly but otherwise upon the terms therefor specified herein following such termination or
ach re-entry and until the expiration of the Term, provided, however, that if Landlord shall relet the Premisesor
ny portion or portivns thereol during said period, Landlord shall eredit Tenant with the net rents received by Land-
rd fromn such reletting, such net rents to be determined by first deducting from the gross rents as and when received
y Landlord from such reletting the expenscs incurred or paid by Landlord in terminating this Lease or in re-
ntering the Premises und in securing possession thereof, as well as the expenses or reletting, including altering and
reparing the Premises or any portion or portions thereof for new tenants, brokers' commissions, advertising
xpenses, atlorneys' fees, and all other expensgs properly chargeable against the Premises and the rental therefrom:
t being understood that any such reletting may be for a period shorter or longer than the remaining Term of this
-easc, but in noevent shall Tenant be entitled to receive any excessof such net rentsover the sums payable by Tenant
o Landlurd hereunder, nor shall Tenant be entitled in any suit for the collection of damages pursuant Lo this Sub-
cction Lo a credit in respect of any net rents from a reletting, except to the event that such net rents are actually
eceived by l.andlord. If the Premises or any part thereof should be relet in combination with other space, then
roper apportionment shall be made of the rent received from such reletting and of the expenses of reletting.

If the Premises of any part thereof be relet by Landlord for the unexpired portion of the Term, or a ny part
hereof, before presentation of proof of such damages to any court, commission, or tribunal, the amount of rent re-
:erved upon such reletting shall, prima facie, be the fair and reasonable rental value of the Premises, or part thereof,
w relet during the term of reletting. Landlord however, shall in no event and in no way be responsible ur liable for
iny lailure to relet the Premises or any part thereof or for failure to collect any rent due upon any such reletting.

-

ARTICLE XIII
MISCELLANEOUS PROVISIONS

13.1. _Notices from Tenant to Landlord. Any notice from Tenant to Landlord shall be deemed duly given if
mailed to Landlord at the address hereinbelow set forth by registered or certified mail, return receipt re-

quested, postage prepaid, by depositing the same in an official U. S. Postal depository,
addressed as follows: James A. Fieber, as Trustee 175 Drum Hill Road, Wilton, Connecticut 06897
with a copy to MNormun A. Fieber 62 Fox Ridge Road, Stamford, Connecticut 06903

I .
13.2. _Notices from Landlord to Tenant. Any notice from Landlord to Tenant shall be deemed duly given if

malled to Tenant at the address hereinaboveset forth in accordance with the provisions of Scction
13.1 hereof or by delivering a copy to Tenant at the Premises.

13.3 Brokerape. Tenant covenants that the only broker which was instrumental or
vith which it dealt in connection with the execution ‘and delivery of this lease was the
Broker; and that it shall indemnify and hold harmless Landlord from and against all
claims (and costs and expenses, including without limitation attorney's fees and defenset
costs) made by any third party alleging that it was instrumental or dealr with Tenant
in connection with this Lease. Based on the foregoing, Landlord asgrees to pay the

brokerage commission to which the Broker may be entitled, in connection with this tran-
saction, per separate agreement.

13.4. ._:l_. rase not to be Recorded. Tenant agrees that it will not record this Lease but both partiesshall, upon the
request of either. execule and deliver a notice or short farm of this Lease as requived Ly wiy applicable st.alulcs if
this Lease is terminated before the Term expires, Landlord may file in the name of the Landlord and Tenant u nul-ir:c
of such lermination to be recorded. Any such formm .shall not specify the Fixed Rent or additional
rent and shall be in form satisfactory to Landlord, -

13.5. _g_im..f_gﬂ!nure: Limitation of Landlord's Liability. The obligation of this Lease shall run with the l.and,
and this Lease shail be binding upon and inure to the benefit of the partiesheretoand their respective successors and
assigns, except that the Landlord and each successive holder of the Landlord's interest in the Center shall be linble
only for obligations arising during the period of such ownership of such interest. Landlord and Landlord's piartners
(if the Landlord be a partnership, general or limited) shall not be personally liable to the Tenant for the performance
of any uf the covenunts of the Landlord under this Lease;and in the eventof any alleged claim by tenant against Land-
lord arising under this Leasc, Tenant agrees it will not seck tosecure any such claim against Landlord by any attach-
ment, garnishment or other sceurity proceedings against property of the Landlord other then the Center; und in the

d -14- '



event Tenant obtalns anv judgment against Landlord b{ virtue of an allei;cd default by Land-
lord under this Leasc, Tenant agrees it will not look to any property ot Landlord other

than the Center, for satisfaction of such judgment, such exculpation of liability to be
absolute and without any exception whatscever.

13.6. Landlord shall not be responsible for any failure or delay in performance of {ts
obligatfons under this lease because of circumstances beyond its reasonable: contrul, in-
cluding, without limitation, acts of God, fires, floods, wars, civil disturbances, sabotuyg.,
accidents, labor disputes (whether or not the employecs' demands are reasonable and within
the party's power to-satisfy), governmental actions or inability to obtain labor, material,
€quipment or transportation, nor shall any such failure or delay give Tenant the right to
terminate thls Lease.

13.7. - Status Certificate, Tenant agrees from time to time, upon not less than lilteen (13) days' prior written
request by Landlord to exceute, acknowledge and deliver to Landlord a statement in writing certilying that this
Lease is unmudified and in full force and effect and that Tenant has no defenses, offsets or counterclaims
against its obligation to pay rent or additional rent; and to perform its other covenants under this Lease; or, if there
have been any modifications, that the Leascisin full force and effect as modified. and statimgg that the mudifications
and any defenses or offsets cliimed by Tenant in reasonahle detail. Any such statement delivered pursuant to this
Section may be relivd upon by any pruspective purchaser or mortgagee of the Premises or Center,

13.7.1. _Sl_lbnit!irn;n!ign._ﬂt!ﬂuﬂrﬂg&_Nﬁo!ice to Lessor and Morltygakcees. This Lease, and all rights of Tenant
hercunder, are und shall be subject and subordinate in all respects to all present and future ground leases, over-
riding leases and underlying leases and/or grants of term of the land and/or the Building or the portion thereaf in
which the Premises are located in whole or in part now or hereafter existing (“superior leases™) and to all mort-
gages and building loan agreements, which may now or hereaflter affect the land and/or the RBuilding and/or any of
such leases (“superior mortpages®) whether or not the superior leases or su perior mortgages shall also cuver other
lamls and/or buildings, to each and every advance made or hereaflter to be made under {
and to all renewals, mudifications, replacements and extensions of the superior leases and superior mortgages and
spreaders, consolidations and correlations of the superior mortgages. This Section shall be self:operating und no
further instrument of subordination shall be required. In conflirmation of such subordination* Tenant shall
promptly execute and deliver at its'own cost and expense any instrument, in recordable furm, if required, that
Landlord, the lessor of any superior lease or the holder of any superior mortgage or any of their respective success-
ors in interest may request to evidence such subordinatior® and tenant hereby constitutes and :Hpninls Landlord
attorney-in-fact for Tenant to execute any such instrument for and on behalf of Tenant. *295,255RLp0ENE own-

Tenant agrees without further instruments of attornment in each case, Lo attorn to lessor under any superior
lease, or the holder of any superior mortgage, as the case may be, to waive the provisions of any statule or rule or
law now or hereaflter in effect which may give or purport to give Tenant any right of election to terminate this
Lease or to surrender possession of the Premises in the event a superior lease is terminated or a superior mortyaye
foreclused, and that unless and until said lessor, or holder, as thé case may be, shall elect tu terminate this Lease,
this Lease shall not be affected in any way whatsoever by any such proceeding or termination, and Tenant shall
take no steps to terminate this Lease without giving written notice to said lessor under the superior lease, or holder
of asupetior mortgage, and a reasonable opportunity to cure (without such lessor or holder being obligated 1o cure),
any default on the part of the Landlord under this Lease. . :

" 13.7.2. No assignment or sublease by Tenant of this Lease and no agreement to make or accepl any sur-
render, termination or cancellation of this Lease and no agreement to.modily so as to reduce the rent, change the
Lease Term, or otherwise materially change the rights of Landlord under this Lease, or to relieve Tenunt of any
obligations or liability under this Lease, shall be valid unless consented to by Landlord's mortgagees of record, if
any. so requiring such consent. No I cr Fixed Rent, Percentage Rent, additional rent, or any other charge shall
be paid more than ten (10) days prior to the due date thereof and payments made in violation of this provisions shal)
(except to the extent that such payments are actually received by a mortgagee) be a nullity as against such mort.
gagee and Tenant shall be liable for the amount of such payments to such mortgagee. No act or failure to act on the
parl of Landiord which would entitle Tenant under the terms of this Lease, or by law, to be relieved of Tenant's
obligations hereunder or to terminate this Lease, shall result in a release or termination of such obligatiuns or a
termination of this Lease unless (i) Tenant shall have first given written notice of Landlord's act or failure to act to
Landlord’s morigagees of record, if any, specifying the act or failure to act on the part of Landlord which could or
would give basis to Tenanl's rights; and (ii) such mortgagecs, aflter receipt of such notice, have failed or refused to
correct or cur2 the condition compinined of within a reasonabie time thereafler; but nothing contained in this
Section shall be deemed to impose any obligation on any such mortgagees to correct or cure any such condition.
“Reasonable time” as used above means and includes a reasonable time to obtain posscssion of the mortgaged
Premises if the mortgagec elects to do so and a reasonable time to correct or cure the condition if such condition s
determined to exist. W e

13.8. N_o_A_cg_ar_cI_n_r_ld_Snlisl'lclion. No acceptance by Landlord of a lessor sum than the Fixed Rent,

- - additional rent of any other charge than due shall be deemed to be other than on account of the
earliest installment of such rent or charge due, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as rent or other charge be deemed on accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance of such installment
or pursuc any other remedy in this Lease provided.

he superior mortgages,
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13.9. _Applicable Law and Construction. This Lease shall be governed by and construed in accordance
with the laws of Connecticut.if any term of this Lease, or the application thereof to any person or circum-
stances, shall to any extent be invalid or unenfurceable, the remainder of this Lease, or the application of sueh term
Lu persons or circumstances vther than those as to which it is invalid or inenforceable, shall not be affected therehy,
and cach term of this Lease shall be valid and enforceable to the fullest extent permitted by law. There are nooral
or written agreements between Landlord and Tenant affecting this Lease. This Lease may Le amended unly by
instruments in writing executed by Landlord and Tenant, Landlurd shall not be deemed, in any wiy or for any
purpuse, to have become, by the excecution of this Lease or any action taken thereunder, a partner of Tenant in its
business or otherwise a joint venturer or a member of any enterprise with Tenant. The titles of the several Articles
and Sections contained herein are for convenience only and shill not be considered in construing this Lease. The
listing or naming on Exhibit A of any other Tenant or the description thereof of any kind of business in the Center
are not representations by Landlord that such named other Tenant or business in or shall be an vecupunt of the
Center and any and all such designations appeiring upon the site plan shall not be considered partof this Lease, If
there be more than one Tenant under this Lease, the obligations imposcd by this Lease upon Tenant shall be juint
and several. In construing the provisions of this Lease, and the rule of ¢jusdem generis shall not be affected thereby,

13.10_ Warranties. It is ngreed that no warranties or representations, either express or implied in law or in
fact, have been made by Landlord.

13.11.__Submission not an Option. The submission of this Lease or a su mmary of some or all of its provisions
for examination does not gonstitute a reservation of or option for the Pruemises, or an offer to leasc, it being under-
stowd and agreed that this Léase shall not bind Landlord in any manner whatsoever until it has been approved and
exccuted by Landlard and delivered to Tenant.

13.12__Waiver of Trial by Jury. The parties hereto shall and they hereby do waive trial by jury in any action,
procceding or counterclaim brought by either of the parties hereto against the other on any matters whatsuever
arising outof or in any way connected with this Lease, the relationship of Landlord and Tenant, Tenant's use of vecu-
pancy of the Leased Premises, and/or elaim of injury or damage.

13.13__Exhibits. This Lease and the Exhibits attached hereto and furming a part hereof, set furth all the cov-
enants, prumises, agreements, conditions and understandings between Landlord and Tenant cuncerning
the Premises,and there are no covenants, promises, agreements, conditions or understandings, either vral or
wrillen, between them other than are herein set forth. No subsequent alteration, amendment, change o addition
o this Lease shall be binding upon Landlord or Tenant unless reduced to writing and signed by them.

13.14__ Pronouns. The use of the neuter singular pronoun to refer, to Landldrd or Tenant shall be deeined a
proper reference even though Landlord or Tenant may be an individual, a partnership, a corporation, or a group
of twu or more individuals or corporations. The necessary grammatical changes required to make the provisiuns
of this Lease apply in the plural sense where there is more than one Landlord or Tenant to either corporation,

associativns, partnerships, or individuals, males-or females, shall in all instances be assumed as though in each case
fully expressed. :

13.15. -Captions. The captions, section numbers, article numbers, and index appearing in this Lease are
inserted unly as a matter of convenience and in no way define, limit, construe, or describe the scope ur intent of such
sections or articles of this Lease nor in any way affect this Lease.

13.16__Holding Over. Any holding over after the expiration of the Term hereof, with the consent of the Land-
lord. shall be construed to be a tenancy from month to month at the rent and additional rent herein specified and
shall otherwise be on all of the terms and conditions set forth. -

13.17_ Waivers. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or future laws in the event of Tenant being evicted or dispossessed for any cause, or in the event of Landlord
obtaining possessiun of the Premises by reason of the violation by Tenant of any of the covenants or conditivns of
this Lease, or otherwise.

13.18. Additional Renl.’é_ny and all payments payable by Tenant under this Lease, including without limita-
Hon, Operating Costs,.- -~ * Rent, Real Estate Taxes and utilities shall be decmed rent under this
Lease and Landlord reserves the same rights and rermedies against Tenant for default in any such payments as
landlord shall have for default in the payment of Fixed Rent; including, without limitation, the right w
scek and recover the same as “rent” under any applicable provisions of the Uniled States Bankruptcy Act.

13.19_ Option to Cancel for Financing Reasons. Tenant acknowledges that it has been advised that Landlord
intends to procure some part or all of the funds to finance the construction of improvements on and to the Center
frum one or more financing institutions. If any such financing institution requires any medification of the terms
and provisions of this Leasc as a condition to such financing (including the issuance of a cummitment) ns Landlord
may desire, then Landlord shall have the right to cancel this Lease if Tenant refuses to approve and execute such
modification within fiftecn (15) days after Landlord’s request therefor (which request may not be made Iater than
thirty (30) days prior to delivery of pussession). If such right is exerciseld. this Leasc shall thercalter be null and void
and any money deposited hercunder shall be returned to Tenant. Neither party shall have any '*@""W _'-""h'":‘:'
damuges ur otherwise Lo the other by reason of such cancellation. Notwithstanding anything in this paragraph to
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the cantrary, Tenant shall not be required to agree and Landlord shall not have an
refusal to agree, to any mudification of the provisiuns of this lease relating to the amount of rental reservenl, the
purpuses fur which the Premises may be used, the size and/or location of the I'remises, the duration of the Termor

the Commencement Date, or the iniprovements to be made by Landlord to the Premiscs prior tudelivery of posaess-
ion.

y rightof cancellation for Tenant's

» 1320_ Survival of Covenants. Any and all covenants of Tenant not full
piration or termination of this Lease shall survive such expir

.

¥ performed on the date of the ex.
ation or termination.

ARTICLE X1V
SECURITY DEPOSIT

141 Tenant has depusited with Landlord the sum of $ 20,000.00 as security for the faithful
performand Jd ubservance by Tenant of the terms, provisions and comlitions of this Lease: it is agreed that in the
event Tenant deltedls in respect of any of the terms, provisions, and conditions of this Lease, including, but not
limited to, the payment ¢nt and additional rent, Landlord may use, apply or retain the whole or any partof the
sccurity so depusited to the ex required for the payment of any rent and additional rent or any other SUI as to
required Lo expend by reason of
Tenant’ default in respect of any of the to covenants and cunditions of this Lease, including but not limited to,
any damayes or deficiency in the reletting of th miscs, whether such damages or deficiency acerued befure or
alter summary proceedings or other re-entry by LA rd. In the event that Tenant shall fully and Faithfully
comply with all of the Lerms, provisions, covenants and condiigns of this Lease, the security shall be returned to
Tenant after the date fixed as the end of the Lease and after deliv [ entire possession of the Premises to L.and-
lord. In the event of a sale of the land and building or leasing of the buth; . of which the Premises form a part,
Landlord shall have the right to transfer the security to the vendee or lessee Landlord shall thereupon be re.
leased by Tenant from all liability for the return of such security; and Tenant agre look to the new Landlord
solely for the return of said security; and it is agreed that the provisions hereof shall appiy to every transfor or
assignment made of the seclirity of a new Landlord. Tenant further covenants that it will not ass) encumber or
attempt to assign or encumber the monies deposited herein as security and that neither Landlord nor | [LLSSOrS
or assigns shall be bound by any such statement, encumbrance, atlempted assignment or attempted encumbe

IN WITNESS WHEREOQF, the parties have executed this Lease in thr

re counterpa u;'ldcr
seal on the day and year first above written,

‘JAMES”A. FIEBER, as Trustee

By: -
! (& 7 Ll 8, @

Tenant: /2‘/?’ =
& ////fvv jf‘é :/2_;’?
Z’EZ/’C_/]/ SINTR. T ZEH .

STATE OF )
) §S5.:
COUNTY OF )
In the day of » 19 , before me personally
appeared

to me known and known to me to be a
general partner of : » & limited partnership, and known
to me to bs the person described in and who executed the foregoing instru-
ment in the Partnership name, and he duly acknowledged the foregoing

instrument to be his free act and deed and the free act and deed of said-
partnership. . *

Notary Public

-17-



STATE OF _Alw Yprte )
) Ss.:
COUNTY OF /ﬁ- v )

, On the A?a day of Lbsu i lﬁﬁéi before me Personally
appeared d%%%%,q¢/rzvt to me known, and known to me to
be the7Zmuen /P rosidert of Cefrr Wl FEr e , & cor-

poration, and known to me to be the person described in and who executud
the foregoing instrument in the name of said corporation, and he duly

557
% tary PubTic

SOLOMOM E. ANTAR
NGTARY PUBLIZ, State of New York
No. 24-C02453

STATE oF - S,
COUNTY OF

On the day of » 19 |, before me personally
appeared . to me known and known to me to be a
general partner of a limited partnership, and known

to me to be the person described in and vho executed the foregoing instru-
ment in the partnership name, and he duly acknowledged the foregoing

instrument to be his free act and deed and the free act and deed of said
Partnership.

| .

Notary Public

STATE OF 4Bmw I |
)
COUNTY OF Emﬂe.fd )

2 On_the /3v4 day of Jlnh s 1956, before me personally

appeared mes /2. to me known and known to
me to be the individual described in and who executed the foregcing

instrument, and duly acknowledged the foregoing instrument to be
free act and deed. .

- 88,1 Willo -

. cof

) Mo
Notary Public

%/if

-18-
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EXHIBIT B

ALL THAT certain piece, parcel or tract of land
situated in the City of Stamford, County of Fairfield
and State of Connecticut, bounded and described as

follows:
NORTHERLY 75.00 feet by Olga Drive;
NORTHEASTERLY 133.60 feet by land of Amelaine Realty

Co., Inc.;

NORTHERLY, again 127.97 feet by land of Amelaine Realty
Co., Ine.:

SOUTHEASTERLY 150.93 feet by High Ridge Road;
SOUTHERLY 179.81 feet by land of Robert

Sandolo =~
WESTERLY, 134.05 feet by land of Evelyn L. Sabia;

WESTERLY, again 123.68 feet by Square Acre Drive; and

NORTHWESTERLY 47.12 feet by the curved intersection of
’ Square Acre Drive and Olga Drive.

) - S
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EXHIBIT C
LANLORD'S WORK

a. Provide finished exterior walls.
b. Ceiling unfinished.

c. Ceiling height to be sufficient to allow for finished ceiling
of twelve feet.

d. Provide 400 amp service with panel to the premises and additional
service for heat and HVAC.

e. Provide HVAC. HVAC system to be designed sufficient for
ordinary use. Additional capacity requirements for Tenant shall

be paid for by Tenant at time of installation of HVAC system.
Tenant shall provide ductwork.

f. Lanlord agrees to discuss Tenant's requirements for exterior design.
Tenant , however, shall pay additional costs for special requirements.

g. Glass storefront.

h. Concrete slab floor ready for tile.

i. Two bathrooms with rough plumbing ("stubbed") at locations to be
designated by Tenant.

;' The height of the basement ceiling shall be a minimum of seven (7)
eet.



SCHEDULE OF RENTS (reference section 4.1)

YEARS 1, 2, 3 & & $185,206
YEARS 5, 6, 7 & B 205,578
YEARS 9, 10, & 11 222,024
YEARS 12, 13 & 14 246,447
YEARS 15, 16 & 17 268,627
YEAPS IR, 19 & 20 292,803

RENT BASED (¢ 7123 square feet

ADDITICNAL RENT SHATI. BE PALD ON A PROPORTIONAL BASIS FOR ADDITIONAL SQUARE FOOTAGE OBTAINFIY THROUCH
VARTANE

Notwithstanding anything to the contrary set forth herein, Tenant
is hereby granted the option of terminating and cancelling this lease
agreement within ninety (90) days after the fifteenth anniversary of
the date hereof. Such option shall be exercised by written notice from
Tenant to Landlord within the said time period after which this lease
shall be deemed to have been terminated as is the termination date had
been advanced to the date of Tenant's notice.




EXHIBIT 10.75
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Landlord:
Tenant:

Date:

LEASE OF
NEW BRITAIN AVENUE

FARMIMGTON AND NEWINGTON, CONNECTICUT

641 NEW BRITAIN AVE ASSOCIATES
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THIS INDENTURE (hereinafter referred to as the "Lease"),
made and entered into this /7ﬂ’day of ﬁa“tﬁ , 1986, by
and between 641 NEW BRITAIN AVE ASSOCIATES, having a principal
place of business c¢/o Ginsberg, Ginsburg & Alderman, 377 Main
Street, West Haven, Connecticut, 06516, (hereinafter referred to
as "Landlord") and FARMINGTON AUDIO DISTRIBUTORS, INC., a
Connecticut Corporation (hereinafter referred to as "Tenant");

WITNESSETH:

ARTICLE I. GRANT AND TERM

1.01 Landlord hereby leases to Tenant and Tenant hereby,
hires and rents from Landlord; premises located at #6U41 NEW
BRITAIN AVENUE, which premises are hereinafter referred to as the
SHOPPING CENTER, situated on the easterly side of New Britain
Avenue, in the Towns of Farmington and Newington, County of
Hartford and State of Connecticut. Said premises, hereinafter
referred to as the LEASED PREMISES, consist of approximately
20,000 square feet, as outlined in red on Exhibit A affixed

hereto and made a part hereof.

1.02 The use and occupation by the Tenant of the Leased
Premises shall include the use in common with others entitled
thereto of the common areas, employees' parking areas, service
roads, loading facilities, sidewalks and customer car parking
areas, located in said shopping center and other facilities as
may be designated from time to time by the Landlord, subject
however to the termsAand conditions of this Agreement and to
reasonable rules and regulations for the use thereof as

prescribed from time to time by the Landlord.
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1:03 The effective date of this Lease under which Tenant
shall be obligated to commence payment of rental (hereinafter
referred to as the Commencement Date) shall be the date which is
ninety (90) days from the date upon which Landlord notifies
the Tenant in writing that the Leased Premises are ready for
occupancy, or the date upon which the Tenant opens for business
to the public, whichever shall first occur.

In the event that the Commencement Date as
hereinabove defined shall occur on a day other than the first day
of the month, then the rent shall be immediately paid for such
partial month prorated on the basis of a thirty (30) day month
and the term of this Lease shall he extended for the number of
days from the Commencement Date to the first day of the month

next preceding. In no event shall said Commencement Date be '

before July 1, 1986.

1.04 The term of this Lease shall be for fifteen (15) years
following the commencement of the term as provided in Section
1.03 hereof. Notwithstanding the foregoing, Tenant shall be
bound by all of the provisions of this Lease, except for the
payment of rent, from the date of the first occupancy of the
Leased Premises by Tenant or 1ts agents for any purpose prior to

the Commencement Date.

ARTICLE ITI. CONSTRUCTION OF LFASED PREMISES

2.01 Landlord shall at its cost and expense construct or
alter the Leased Premises for Tenant's use and occupancy only
in accordance with plans and specifications prepared by
Landlord or Landlord's architect, incorporating in such
construction all items of work described in Exhibit B attached

hereto and made apart hereof. Any work in addition to any of

RGN, SO e
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the 1tems specifically enumerated in said Exhibit B shall be
performed by the Tenant at its own cost and expense and shall

be subject to the prior written approval of Landlord.

2.02 Landlord hereby reserves the right at any time to
make alterations or additions to and to build additional
storles on any building located in the Shopping Center.
Landlord also reserves the right to construct other buildings
or improvements in the Shopping Center from time to time and
to make alterations thereof or additions thereto and to build
additional storles on any such building or buildings and to
build adjoining the same. Such construction by Landlord shall
not unreasonably interfere with Tenant's use and enjoyment of

the Leased Premises or the parking thereto.

The Landlord shall not perform any permanent additional

construction near or about the demised premises which causes a

reduction in the visibility of or access to the demised premises.

2.03 The purpose of the site plan attached hereto as
Exhibit A 1s to show the location of the Leased Premises.
Landlord reserves the right at any time to relocate the automo-
bile parking areas, and other common areas located in the shopping
Center or to builld a greater area of the buildings. The parties
acknowledge that the listing or naming on Exhibit A of any other
tenant or the description thereon of any kind or business in the
Shopping Center are not representations by Landlord that such
named other tenant or business shall be an occupant of the
Shopping Center and all such designations appearing upon said

Exhibit shall not be considered part of this Lease.



ARTICLE III. CONDUCT OF BUSINESS BY TENANT

3.01 Tenant shall use the Leased Premises for the operation
of the retall sale, rental and distribution of the following:

(1) audio, video, audiovisual, acoustical, electronie,
duplicating, photographic, telephonic and communication equipment
of all kinds and nature and for all applications and uses what-
soever including, hut not limited to, any and all such other
equipment known in the trade and by the designation of "Home
Entertainment™ or of "Consumer Flectronic" products;

(11) televisions, video recorders, radlo receivers, phono-
graphs, turntables, phonograph records and tapes, videotapes,
cameras, calculators toys and electronic games, musical instru-
ments, automotive stereo systems, electronics and equipment;

(111)computers, computer products and egquipment, and all
software and hardware products related thereto; and

(1v) non-major home appliances;

(v) any and all products and product lines and equipment
relating to the use or application of the foregoing products
and/or stemming from the technology utilized in the design or
manufacture of the same;

(vi) Jewelry and athletic equipment.

Tenant 1s also granted permission to maintain depart-
ments in the Demised Premises for the servicing, repair, main-
tenance and installation of any of the products which it offers
for sale.

3.02 Tenant shall occupy the Leased Premises on the
Commencement Date and shall conduct continuously in the Leased

Premises the business above stated.

3.03 No auction, fire or bankruptcy sales may be conducted

in the Leased Premises without the previous written consent of

Landlord.

ARTICLE IV, PARKING AND COMMON USE AREAS AND FACILITIES

4.01 All automobile parking areas, driveways, entrances and
exits thereto, and other facilities in or near the Shopping

INSBERG. GiNsBURG || Center, including employee parking areas, the truck way or ways,
& ALDEAMAN

R bt loading docks, package pick-up statlons, pedestrian sidewalks and
PO BOX 605
WiST mAVEN CT 06816

e
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ramps, landscaped areas, exterior stairways, and other areas and
improvements provided for the general use, in common, of tenants,
their officers, agents, employees and customers, shall at all
times be subject to the exclusive control and management of
Landlord, and Landlord shall have the right from time to time to
establish, modify and enforce reasonable rules and regulations
with respect to all faclilities and areas mentioned in this
Article. Landlord shall have the right to construct, maintain
and operate lighting facilities on all sald areas and improve-
ments; from time to time to change the area, level, location and
arrangement of parking areas and other facilities hereinabove
referred to and to restrict parking by tenants, thelir officers,
agents and employees to employee parking areas. Landlord shall

not have any duty to police the traffic in the parking areas.

ARTICLE V. MAINTENANCE OF COMMON AREAS

5.01 (a) During the term of this Lease, Tenant agrees to
pay monthly to Landlord, as additional rent, on the first busi-
ness day of each month in advance, as Tenant's share of the com-
mon area maintenance, casualty and liability insurance premiums
for the Shopping Center, and any utility expense the tenant is
responsible for, which expense 1s billed to the Shopping Center

as a whole, the sum of $1,667.00.

(b) However, in the event that Tenant's pro rata
share (as hereinafter defined) of the annual aggregate cost
incurred in the maintenance of the common areas of the Shopping
Center as provided in Sections 5.02 and 5.03, infra, and in the
maintenance of the policy of fire insurance prowided for in
Section 10.05, infra, shall exceed the annual amount pald hy
Tenant pursuant to subsection (a) of this Section 5.01, then and

in such event, Tenant shall pay to Landlord, within Thirty (30)

- 5 =
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days after Tenant's recelpt of Landlord's bill therefor, the
difference hetween Tenant's pro rata share of such annual expen=
ses and the aggregate amount pald by Tenant for the preceding
twelve (12) month period. Tenant's pro rata share shall mean the
amount arrived at by multiplying the total expenses incurred in
connection with such common area maintenance and insurance pre-
miums by a fraction of the numerator of which is the total ground
floor area of the Leased Premises and the denominator of which is
the total ground floor area of the gross leaseahle premises
within the Shopping Center. As of the date of this lease, the
Tenant pro rata share express as a percentage is One Hundred
(100%).

At Landlords discretion, but not more fre-
quently than annually, the monthly payment set forth in subsec-
tion (a) above shall be appropriately adjusted for the succeeding
twelve (12) month period, so that said monthly payment shall
equal one-twelfth (1/12th) of Tenant's adjusted pro rata share
for the preceding twelve (12) month period.

5.02 Landlord's maintenance of the common areas of the
Shopping Center shall include, without limitation, repairing and
replacing paving, keeping the common areas (excepting sidewalks
and entranceways adjacent and contiguous to the Leased Premises)
secure and property supervised, drained, reasonably free of
snow, ice, rubbish and other obstructions, and in a neat, clean,
orderly and sanitary condition; keeping the common areas sult-
ably lighted during and for the appropriate periods before and
after Tenant's business hours; maintaining signs (other than
Tenant's signs), markers, painted lines delineating parking
spaces, and other means and methods of pedestrian and vehicular

traffiec control; maintaining adequate roadways, entrances and

et
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exits, maintaining any planting and landscaped areas; and
maintenance and repair of all utilities and utility conduits

situated within the common areas.

5.03 Landlord's maintenance of the common areas of the
Shopping Center shall also include maintaining public liability
insurance covering the parking areas and other common areas
(excepting sidewalks and entranceways adjacent and contiguous to
the Leased Premises), in an amount not less than $300,000 for
injury to any one person and $500,000 for injuries arising out of

any one accldent and $25,000 property damage coverage.

ARTICLE VI. TENANT'S FIXTURES AND IMPROVEMENTS

6.01 Provided the Tenant obtains the prior written consent
of Landlord thereto (except for alterations costing less than
$25,000.00) which consent shall not be unreasonably withheld or
unduly detained. Tenant may make interior non-structural
alterations to the Leased Premises at its own expense and may
install trade fixtures therein. All such alterations and fix-
tures shall remaln the property of the Tenant for the term of the
Lease. The Tenant shall at all times maintain fire insurance
with extended coverage in an amount adequate to cover the cost of
replacement of all alterations, decorations, additions or
improvements in the event of fire or extended éoverage loss.
Tenants shall deliver to the Landlord certificates of such fire
insurance policies which shall contain a clause requiring the
insurer to give the Landlord ten (10) days' notice of cancella-
tion of such policies. Upon expiration or sooner termination of
this Lease, the Tenant shall remove all such alterations and
trade fixtures and restore the Leased Premises as provided in
Article 8.03 hereof. If the Tenant fails to remove such altera-

tions and trade fixtures and restore the Leased Premises, then
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upon the expiration or sooner termination of thls Lease, and upon
the Tenant's removal from the premises, all such alterations,
decorations, additions and improvements shall hecome the property

of the Landlord.

6.02 Tenant shall promptly pay all contractors and
materialmen hired by Tenant to furnish any labor or materials
which may give rise to the filing of a mechanic's lien against
the premises. Should any such lien be made or filed, Tenant
shall bond against or discharge the same within ten (10) days

after written request by Landlord.

ARTICLE VII,. SIGNS

7.01 Tenant will not place or suffer to he placed or
maintain on any portion of the exterior of the Leased Premises
any slgn, awning or canopy, or advertising matter or other
thing of any kind, without first obtaining Landlord's written
approval and consent.

Tenant further agrees to maintaln such sign, awning, canopy,
decoration lettering, advertising matter or other thing as may be
approved in good condition and repair at all times and to repaint
or replace such signs from time to time when reasonably
necessary. In no event shall Tenant place or erect any free
standing sign on any portion of the Shopping Center.

Landlord acknowledges that Tenant in the normal course of its
business shall maintain temporary, professionally prepared paper
or similar materialed signs, which signs shall he in keeping with

good taste and decor of the center.

ARTICLF VIII. MAINTENANCE AND RFPAIRS OF LEASED PREMISES

8.01 Fxcept as provided in 3ection R.04 below, Tenant

shall at all times keep in good order, condition and repair

P Wt L ]
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the entire Leased Premises, including, without limitation,
exterior entrances, all glass and show window moldings, all
interior partitions, and all doors, fixtures, equipment and
appurtenances thereto, including lighting, heating and
plumbing fixtures and air conditioning fixtures and a%r con-
ditioning system or systems.

8.02 If Tenant refuses or neglects to make any such repair
within the prescribed time for curing of defaults under this
Lease, after written demand, Landlord may make such repairs
without liability to Tenant for any loss or damage that may
accrue to Tenant's merchandise, fixtures, or other property or
to Tenant's business by reason thereof, and upon completion
thereof, Tenant shall pay Landlord's cost for making such
repairs upon presentation of bill therefor, as additional rent.
Said bill shall include interest at twelve (12%) per cent per
annum on sald cost from the date of completion of repairs by

Landlord.

R.03 At the expiration of the tenancy hereby created,
Tenant shall surrender the Leased Premises in the same condition
as the Leased Premises were in upon delivery of possession
thereto under this Lease, reasonahle wear and tear excepted, and
damage by unavoidable casualty excepted, and shall surrender all
keys for the Leased Premises to Landlord at the place then fixed
for the payment of rent and shall inform Landlord of all com-
binations on locks, safes and vaults, if any, in the Leased
Premises. Tenant shall remove all 1its trade fixtures, and any
alterations or improvements before surrendering the premises as
aforesald and shall repalir any damage to the Leased Premises
caused thereby. Tenant's obligation to observe or perform this
covenant shall survive the expiration or other termination of the

term of this lease.
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B.04 During the term of this lease, the replacement of
plate, window, or door glass of any kind, shall at all times be
the sole responsibility of the Tenants. Landlord's repair obli-
gations shall be limited to any and all necessary repairs to the
roof, foundation and walls of the L.eased Premises and to any
interior or exterior structural steel members of the leased
Premises. Notwithstanding the foregoing, in the event that any
of Landlord's repairs are required due to the act or neglect of
Tenant, 1ts agents, servants, employees, licensees, invitees or
independent contractors, then it shall be Tenant's obligation to
make such repairs at its own cost and expenses,

Additionally, Landlord shall, during the term of this
Lease, assign to Tenant the balance of any term remaining on any
manufacturer's or contractor's guaranties or warranties for the
heating, ventilating and/or air conditioning system or systems

which services the Leased Premises,

ARTICLE IX. RIILES AND REGULATIONS

9.01 The Tenant agrees as follows:

(a) The delivery or shipping of merchandise, supplies
and fixtures to and from the Leased Premises shall be subject to
such rules and regulations as Iin the reasonahle Judgment of the
Landlord are necessary for the proper operation of the Leased

Premises or Shopping Center.

(b) All garbage and refuse shall he kept in the kind
of contaliner specified by Landlord, and shall he placed outside
of the premises prepared for collection in the manner and at the
times and places specified by Landlord. If Landlord shall pro-
vide or designate a service for picking up refuse and garhage,

Tenant shall use same at Tenant's cost said designated service

e




shall be at a cost competitive with a alternate source of
service. Tenant shall pay the cost of a removal of any of

Tenant's refuse-or rubbish.

(c) Nothing shall be erected on the roof or exterior
walls of the premises, or on the grounds, without in each
instance, the written consent of the Landlord. Anything so
installed without such written consent shall be subject to
removal without notice at any time. Tenant shall have right
to erect one antenna on roof subject to approval of municipal
authoritlies, location and nature of construction of base sub-
Ject to Landlords approval which consent shall not he unreaso-

nably or unduly withheld.

(d) No loud speakers, televisions, phonographs,
radlos, or other devices shall be used in a manner so as to he
heard outside of the premises without the prior written

consent of the Landlord.

(e) Tenant shall keep the premises at a temperature
sufficlently high to prevent freezing of water in pipes and

fixtures,

(f) The entrances and sidewalks immediately adjoining
the premises shall be kept clean and free from snow, ice, dirt
and rubbish by the Tenant to the reasonable satisfaction of the
Landlord and Tenant shall not place or permit any obstruction or

merchandise in such areas.

(g) Tenant and Tenant's employees shall park their
cars only in those portions of the parking area designated for

that purpose by Landlord. Tenant shall furnish Landlord with

iINSBERG. GINSBURG
& ALDERMAN
ATTORNEYS AT LAW
377 wam sTREET cars and cars of Tenant's employees within five (5) days after
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state automobile license numbers assigned to Tenant's car or
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taking possession of the premises and shall thereafter notify
the Landlord of any changes within five (5) days after such

changes occur.

(h) The plumbing facilities shall not be used for any
other purpose than that for which they are constructed, and no
forelgn substance of any kind shall be thrown therein, and the
expense of any breakage, stoppage, or damage resulting from a
violation of this provision shall he borne by Tenant, or whose

employees, agents or invitees shall have caused 1it,

(1) Tenant shall keep the Leased Premises free of

pests or vermin at Tenant's cost and expense.

(J) Tenant shall not burn any trash or garbage or any

kind in or about the Leased Premises or the Shopping Center.

(k) Tenant and Tenant's employees and agents shall
not solicit business in the parking or other common areas, nor
shall Tenant distribute any handbills or other advertising

matter in the parking area or in other common areas.

ARTICLE X. INSURANCE AND. INDEMNITY

10.01 Tenant shall, during the entire term hereof, keep
in full force and effect a policy of public liability and
property damage insurance with respect to the Leased Premises,
the sidewalks and entranceways in front of the Leased Premises,
and the business operated by Tenant and any subtenants of Tenant
in the Leased premises in which the limits of public liability

shall initially be not less than $500,000.00 per person and

$1,000,000.00 per accident and in which the property damage
liahility shall be not less than $100,000,00. During the term }

of this Lease, Landlord shall have the right in its reasonable

-



discretion to require Tenant to cause the aforesaid limits of
liability to be increased, provided, however, that adjustments
in said limits of liability shall not be required more fre-
quently than annually. The policy shall name Landlord and
Tenants and the fee owner of the Shopping Center, 1f different
from Landlord, as insured, and shall contain a clause that the
insurer will not cancel or change the insurance without first
giving the Landlord ten (10) days prior written notice. The
insurance shall be in an insurance company approved by Landlord
and a copy of the policy or a certificate of insurance shall he

delivered to Landlord.

10.02 Tenant agrees that it will not keep, use, sell or
offer for sale in or upon the lLeased Premises any article which
may be prohibited by the standard form of fire insurance policy.
Tenant agrees to pay any increase in premium for fire and
extended coverage insurance that may be charged during the term
of this Lease on the amount of such insurance which may be
carried by Landlord on sald premises or the buillding of which
they are a part, resulting from the type of merchandise sold by
Tenant in the Leased Premises, whether or not Landlord has con-
sented to the same. 1In determining whether increased premiums
; are the result of Tenant's use of the Leased Premises, a
schedule, issued by the organization making the insurance rate on
the Leased Premises, showing the various components of such rate,
shall be conclusive evidence of the several items and charges

which make up the fire insurance rate on the Leased Premises.

10.03 Tenant will indemnify Landlord and save it
harmless from and against any and all claims, actions, dama-

ges, liability and expense in connection with less of 1ife

“NSBEMG, GINSBURG ’
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of any occurrence in, upon or at the Leased Premises, or the
occupancy or use by Tenant of the Leased Premises or any part
thereof, occasioned wholly or in part by the default under
this Lease or any act or omission of Tenant, its agents,
‘contractors, employees, servants, lessees, or concesslonaires,
licensees or invitees. In case Landlord shall, without fault
on its part, be made a party to any litigation commenced by or
against Tenant, the Tenant shall protect and hold Landlord
harmless and shall pay all costs, expenses and reasonable
attorney's fees incurred or pald by Landlord in connection
with such litigation. Tenant shall also pay all costs, expenses

and reasonable attorney's fees that may be incurred or paid by

Landlord in enforcing the covenants and agreement in this Lease.

10.04 Tenant agrees to use its best efforts to have 1its
insurance carrier to include a WAIVER OF SUBROGATION PROVISION in
such pollcies without increase in premium; 1f such provision can
be obtained only upon the payment of an increase in premium, then
the party who would benefit from such provision shall have the
option of paying the increase in premium or foregoing the benefit

of such provision.
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10.05 Throughout the 1nitial term of this Lease and any
extensions thereof, Landlord shall maintain or cause to be main-
tained a poliecy of fire insurance with extended coverage on all
of the builldings and improvements situated within the Shopping
Center in an amount equal to at least eighty (80%) percent of the
full insurable value thereof. All such policles which affect the
Leased Premises shall name Landlord and the holder of any
mortgage which affects the Leased Premises, as parties insured
thereunder as thelr respective interests may appear. Landlord
shall also have the right to maintain, as an endorsement to said
fire insurance policy, rental value insurance insuring payment of
one (1) year's fixed and additional rentals and other annual
charges payable by Tenant to Landlord pursuant to the terms of

this Lease.

ARTICLE XI. UTILITIES

11.01 From and after the date upon which Landlord
delivers to Tenant possession of the Leased Premises, Tenant
shall be solely responsible for and promptly pay all charges for
heat, water, gas, electricity, sewer use or any other utility
used or consumed in the Leased Premises. It is expressly agreed
and understood that Landlord shall in no event be liable to
Tenant for any interruption or suspension of utility services,
except where directly caused by the act or neglect of Landlord,

its agents, servants or employees.

ARTICLE XII. ESTOPPEL STATEMENT, ATTORNMENT, SUBORDINATION

12.01 Within ten (10) days after request therefor by
Landlord, or in the event that upon any sale, assignment or
nypothecacion of the Leased Premises and/or the land thereunder

by Landlord or offset statement shall be required from Tenant;




Tenant agrees to deliver in recordable form a certificate to any
proposed mortgagee or purchaser, or to Landlord, certifying (if
such be the case) that this Lease 1s in full force and effect and
that there are no defenses or offsets thereto, or stating those

claimed by Tenant.

12.02 Tenant shall, in the event any proceedings are
brought for the foreclosure of, or in the event of exercise of
the power of sale under any mortgage made by the Landlord
covering the Leased Premises, attorn to the mortgagee in the
event of strict foreclosure or to the purchaser upon any such
foreclosure or sale and recognize such mortgagee or (as the case

may be) purchaser as the Landlord under thils Lease.

12.03 Upon request of the Landlord, Tenant will subor-
dinate 1ts rights hereunder to the lien of any mortgage now or
hereafter placed upon_the land of which the Leased Premises are a
part, and to all advances made or hereafter to he made upon the
security thereof. The word "mortgage" as used herein includes
mortgage, deeds of trust or similar instruments and modifica-

tions, consolidations, extensions, renewals, replacements or

substitute thereof.

i 12.04 The Tenant, upon request of the party in interest,
shall execufe promptly such instruments or certificates to
carry out the intent of Sections 12.02 and 12.03 above as shall
be requested by the Landlord. The Tenant hereby irrevocably
appoints the Landlord as attorney-in-fact for the Tenant with
full power and authority to execute and deliver in the name of

the the Tenant any such instruments or certificates.

o 12,05 Tenant agrees to give any mortgagee of the
WiSBERG. GiNSBURG
smomeviaraw | Shopping Center which may in writing so request a duplicate
377 MAIN STREET
PO BOX 805
WEST MAVEN CTOGB1E
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notice of any letter to Landlord alleging a default by Landlord
under this Lease and Tenant agrees that such mortgagee shall
thereafter have a reasonable time to correct or cure such
default, as well as Landlord, either such performance to be

accepted by Tenant.

12.06 Notwithstanding the ahove, this lease, 1its terms,
conditions and all leasehold interests and rights hereunder,
are expressly made, given and granted subject and subordinate
to the lien of any bona fide mortgage on the Shopping Center
or a portion thereof; provided, however, that saild mortgagee
enter into a non:diaturhance agreement with Lessee obligating
any partles acquiring title or right of possession under or by
virtue of such mortgage to be bound by this Lease and by all
of the Lessee's rights hereunder provided that Lessee 1s not
then in continued default after notice in the payment of rent

or otherwise under the terms of this lease as hereafter modified.

ARTICLF XIII. ASSIGNMENT AND SUBLETTING

13.01 Tenant will not assign this Lease in whole or in
part, nor sublet all or any part of the l.eased Premises, without
the prior written consent of Landlord in each instance, which
consent shall not be unreasonably withheld. In the event that
Tenant so assigna or sublets this Lease, Tenant shall pay to
Landlord all legal fees incurred by Landlord in connection with
the negotiation, drafting and/or review by Landlord's attorneys
of the terms and provisions of any instrument of assignment or
subletting. The consent by Landlord to any assignment or
subletting shall not constitute a walver of the necessity for
such consent to any subsequent assignment or subletting. This
prohibition against assigning or subletting shall be construed

to include a prohibition against any assignment or subletting by
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operation of law. If this Lease be assigned, or if the Leased
Premlses or any part thereof be underlet or occupied by anyhody
other than Tenant, Landlord may collect rent from the assignee,
under-tenant or occupant, and apply the net amount collected to
the rent herein reserved, but no such assignment, underletting,
occupancy or collection shall be deemed a waiver of this cove-
nant, or the acceptance of the assignee, under-tenant or occu-
pant as tenant, or a release of Tenant from further performance
by Tenant of covenants on the part of Tenant herein contained.
Notwithstanding the foregoing, Tenant shall have the right to
elther license or sublease a portion of the Demised Premises to
be used for a record department. Notwithstanding any assignment
or sublease, Tenant shall remain primarily liable on this Lease
during the term of this Lease and any extensions thereof and
shall not be released from performing any of the terms, covenants
and conditions of this Lease, but Tenant and such assignee shall
thereafter be jointly and severally liable for the full and
faithful performance of the obligations of Tenant under this
Lease. If the Tenant 1s a corporation, the sale or transfer of
twenty-five (25%) pércent or more of its voting stock shall be
deemed an assignment of this Article XIII. The preceeding

| paragraph shall not apply to a corporation whose stock is traded

on any recognized exchange.

ARTICLE XIV. WASTE, GOVERNMENTAL REGULATIONS

14,01 Tenant shall not commit or suffer to be committed
any waste upon the Leased Premises or any nulsance or other act
or thing which may disturb the quiet enjoyment of any other

" tenants in the building in which the Leased Premises may be

INSBERG. GinsBURG | 1ocated, or in the Shopping fCenter.
& ALDERMAN
ATTORMNEYS AT Law
ITT MAIN STREET
PO BOx 62%
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14,02 Tenant shall, at Tenant's sole cost and expense,
comply with all of the requirements of all county, municipal,
state, federal and other applicable governmental authorities,
now in force, or which may hereafter he in force, pertaining to
the said premises, and shall faithfully observe in the use of
the premises all municipal and county ordinances and state and
federal statutes now in force or which may hereafter be in

force.

ARTICLE XV. DESTRUCTION OF LEASED PREMISES

15.01 Landlord agrees that subject to and excepting the
provisions of Section 15.02 below, 1f the Leased Premises shall
be damaged by fire or other casualty during the term of this
Lease, Landlord shall at its own expense cause the damage to he
repaired within a reasonable time after such damage has
occurred. If by reason of such occurrence, the premises are not
thereby rendered untenantable, the rent shall not be abated.

If, however, the premises shall he rendered untenantable in part
or in whole, the fixed minimum rent shall be abated propor-
tionately to the portion of the premlises rendered untenantable
until such date as Tenant receives exclusive possession of the
Leased Premises, at which time the full rent shall be reinstated

and payable by Tenant.

15.02 In the event that fifty (50%) percent or more of
the Leased Premises shall be damaged or destroyed by fire or
other cause during the final twenty-four (24) months of the term
of this Lease under which Tenant is then occupying the Leased
Premises, either party shall have the right, to be exercised by
notice in writing delivered to the other party within sixty (AD)
days from and after said occurrence, to elect to cancel and ter-

minate this Lease. Upon the glving of such notice, the term of
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this Lease shgll expire by lapse of time upon the thirtieth day
after such notice 1is given, and Tenant shall vacate the Leased
Premises and surrender the same to Landlord within thirty (30)

days thereafter,

15.03 In the event that thirty (30%) percent or more of
the Shopping Center shall be damaged or destroyed by fire or other
cause, the Landlord shall have the right, to he exercised by
notice in writing, to elect to cancel and terminate this lease.
Upon the giving of such notice, the term of this Lease shall
expire by lapse of time upon the thirtieth day after such notice
1s given and Tenant shall vacate the Leased Premises and surrender

the same to Landlord within thirty (30) days thereafter.

ARTICLE XVI. EMINENT DOMAIN

16.01 If the Leased Premises shall he acquired or con-
demned by eminent domain for any public or quasi-public use or
purpose, then the term of this lLease shall cease and terminate as
of the date of title vesting in such proceeding and all rentals

shall be paid up to that date.

16.n2 In the event of any taking, partial or whole, under
the provisions of Section 16,01, all of the proceeds of such

award, judgment or settlement shall be and remain the sole and

-exclusive property of the Landlord, and Tenant shall not be

entitled to any portion of such award, judgment or settlement
received by Landlord from such condemning authority. Tenant,
however, may pursue its own claim against the condemning authority
for any damages or award permitted under the laws of the state in
which the Leased premises are located, to be pald to the Tenant
without Aiminutinn ar neduction of the award, judgment or seitle-

ment received by Landlord.
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ARTICLE XVII. DEFAULT OF THE TENANT

17.01 Any event of a failure of Tenant to pay any
rental or additional rental due hereunder within ten (10) days
after written notice of default, or any fallure to commence and
diligently pursue the performance of any other of the terms, con-
ditions or covenantﬁ of this Lease to be observed or performed by
Tenant for more than twenty (20) days after written notice of
default shall have been mailed to Tenant, of 1if Tenant shall
become bankrupt or insolvent, or file any debtor proceedings, or
take or have taken against Tenant in any court pursuant to any
statute either of the United States or of any state a petition in
bankruptcy or insolvency or for reorganization or for the
appointment of a receiver or trustee of all or a portion of
Tenant's property, or if Tenant makes an assignment for the bene-
fit of creditors or petitions for or enters into an arrangement,
or if Tenant shall abandon said premises, or suffer this Lease to
be taken under any writ of execution shall constitute an act of
default to the extent allowed by law and the Landlord shall have

such rights or remedies as it may have at law or equity.

17.02 Should Tenant default hereunder and Landlord elect
to re-enter and take possession pursuant to legal proceedings
or pursuant to any notice provided for by law, it may either
terminate this Lease or it may from time to time without ter-
minating this Lease, make such non-structural alterations and
repairs as may be necessary in order to relet this premises, and
relet said premises or any part thereof for such term or terms
(which may be for a term extending beyond the term of this
Lease) and at such rental or rentals and upon such other terms
and conditions as Landlord in its discretion may deem advisahle:

upon each such reletting all rentals received by the Landlord
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from such reletting shall be applied, first, to the payment of
any indebtedness other then rent due hereunder from Tenant to
Landlord; second, to the payment of any costs and expenses of
such reletting, including brokerage fees and attorney's fees and
of costs of such non-structural alterations and repalrs; third,
to the payment of rent due and unpald hereunder, and the resi-
due, 1if any, shall he held by Landlord and applied 1in payment of
future rent as the same may become due and payable hereunder.

If such rentals received from such reletting during any month be
less than that to be paid during that month by Tenant hereunder,
Tenant shall pay any such deficiency to Landlord. Such defi-
clency shall be calculated and pald monthly. No such re-entry
or taking possession of sald premises by Landlord shall be
construed as an election on its part to terminate this Lease
unless a written notice of such intention be given to Tenant or
unless the termination thereof be decreed by a court of com-
petent jurisdiction. Notwithstanding any such reletting without
termination, Landlord may at any time thereafter elect to ter-
minate this Lease for such previous breach. Should Landlord at
any time terminate this Lease for any breach, in addition to any
other remedies it may have, 1t may recover from Tenant all dama-
ges 1t may incur by reason of such breach, including the cost of
recovering the Leased Premises, reasonable attorney's fees, and
including the worth at the time of such termination of the
excess, If any, of the amount of rent and charges equivalent to
rent reserved in this Lease for the remainder of the stated term

over the then reasonable rental value of the Leased Premises for

.the remainder of the stated term, all of which amounts shall he

immediately due and payable from Tenant to Landlord.
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17.03 In case sult shall be brought for recovery of
possession of the Leased Premises, for the recovery of rent or
any other amount due under the provisions of this Lease, or
because of the breach of any other covenant herein contained on
the part of Tenant to be kept or performed,'and a breach shall
be established, Tenant shall pay to Landlord all expenses

incurred therefor, including a reasonable attorney's fee.

17.04 The -parties hereto shall and they hereby do waive
trial by jury in any action, proceeding or counterclaim brought
by either of the parties hereto agalnst the other on any matters
whatsoever ariaigg out of or in any way connected with this
Lease, the relationship of Landlord and Tenant, Tenant's use or

occupancy of the Leased Premises and/or any claim of injury or

damage,

17.05 Tenant hereby expressly walves any and all rights
of redemption granted by or under any present or future laws in
the event of Tenant being evicted or dispossessed for any cause,
or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the

covenants or conditions of this Lease or otherwise.

' 17.06 If Tenant shall fail to pay, after notice when the
same is due and payable, any rent or additional rent, such unpaid
amounts shall bear interest from the due date thereof to the date

of payment, at the rate of twelve (12%) per cent per annum.

ARTICLE XVIII. ACCESS BY LANDLORD

18.01 Landlord or Landlord's agents shall have the right

upon reasonable prior notice to Tenant to enter the Léased Premises

INSBERG. GINSBURG
& ALDERMAN
ATTORANEYS AT Law
177 M grager prospective purchasers of the building, and to make such reasonable
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at all reasonable times to examine the same, and to show them to

- E w




repalrs, alterations, improvements or additions as Landlord may
deem necessary or desirable, and Landlord shall be allowed to
take all material into and upon said premises that may be
required therefor, without the same constituting an eviction of
Tenant in whole or in part and the rent reserved shall in no way
ahate while said repairs, alterations, improvements, or additions
are being made, by reﬁaon of loss or interruption of business of
Tenant, or otherwise. DNuring the six (6) months prior to the
expiration of the term of this Lease or any renewal term,
Landlord may exhibit the premises to prospective tenants or
purchasers. Nothing herein contained, however, shall be deemed
or construed to impose upon Landlord any obligation, responsibility
or liability whatsoever, for the care, maintenance, or repair of
the bullding or any part thereof, except as otherwise specifi-

cally provided.

ARTICLE XIX. TFENANT'S PROPERTY

19.01 Tenant shall be responsible for and shall pay
before delinquency all municipal, county or state taxes assessed
during the term of this Lease against any leasehold interest or
personal property of any kind, owned by or placed in, upon or

about the Leased Premises by the Tenant.

19.02 Landlord shall not be liable for any damage to
property of Tenant or of others located on the Leased Premises,
nor for the loss of or damage to any property of Tenant or of
others by theft or otherwise, except where caused by the negli-
gence of Landlord, its servants, agents or employees, and except
to the extent not covered by insurance carried and/or required

to be carried by Tenant pursuant to the terms of this Lease.

iINSBERG. GINSBURG
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steam, gas, electricity, water, rain, or snow or leaks from any
part of the Leased Premises or from the pipes, appliances or
plumbing works or from the roof, street or subsurface or from
any other place or by dampness or by any other cause of what-
soever nature. Landlord shall not be liable for any such damage
caused by other tenants or persons in the Leased Premises, occu-
pants of adjacent property, of the Shopping Center, or the
public, or caused by operation in construction of any private,
public or quasi-public work. Landlord shall not be liahle for
any latent defect in the Leased Premises or in the building of
which they form a part. All property of Tenant kept or stored
on the Leased Premises shall he so kept or stored at the risk of

Tenant only.

19.03 Tenant shall give immediate notice to Landlord in
case of fire or accidents in the Leased Premises or in the
building of which the premises are a part or of defects therein

or in any fixtures or equipment.

ARTICLE XX. HOLDING OVER, SUCCESSORS

20.01 Any holding over after the expiration of the term
hereof, with the consent of the Landlord, shall be construed to
be a tenancy from month to month at the rents herein specified
(prorated on a monthly basis) and shall otherwise be on the

terms and conditions herein specified, so far as applicable.

20,02 All rights and liahilities herein given to, or
imposed upon, the respective parties hereto shall extend to and
bind the several respective heirs, executors, administrators,
successors, and assigns of the sald parties; and if there shall
be more than one tenant, they shall all be bound jointly and

severally by the terms, covenants and agreements herein. No
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rights, however, shall inure to the benefit of any assignee of
Tenant unless the assignment to such assignee has been approved

by Landlord in writing as provided above in this Lease.

ARTICLE XXI. QUIET ENJOYMENT

21.01 Upon payment by the Tenant of the rents herein
provided, and upon the observance and performance of all the
covenants, terms and conditions on Tenant's part to he ohserved
and performed, Tenant shall peaceably and quietly hold and
enjoy the Leased Premises for the term hereby demised without
hindrance or interruption by Landlord or any other person or
persons lawfully or equitably claiming by, through or under the
Landlord, subject, nevertheless, to the terms and conditions of
this Lease, and subject to restrictions and easements or other

matters as of record appear.

ARTICLE XXII. MISCELLANEQUS

22.0] The waiver by Landlord of any breach of any term,
covenant or condition herein contalned shall not he deemed to be
a walver of such term, covenant or condition or any subsequent
breach of the same or any other term, covenant or condition
herein contained. The subsequent acceptance of rent hereunder by
Landlord shall not be deemed to be a waiver of any preceding
breach by Tenant of any term, cove;ants or condition of this
Lease, other than the faillure of Tenant to pay the particular
rental so accepted, regardless of Landlord's knowledge of such
preceding breach at the time of acceptance of such rent. No
covenant, term or condition of this Lease shall be deemed to have
been waived by Landlord unless such waiver be in writing by

Landlord.
GINSBERG. GINSBURG
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22.02 No payment by Tenant or receipt by Landlord of a
lesser amount than the monthly rent herein stipulated shall he
deemed to be other than on account of the earliest stipulated
rent, nor shall any endorsement or statement on any check or any
letter accompanying any check or payment as rent be deemed an
accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the
balance of such rent or pursue any other remedy in this Lease [

provided.

22.03 This Lease and the exhibits and Rider, 1if any,
attached hereto and forming a part hereof, set forth all the cove-
nants, promises, agreements, conditions and understandings bhetween
Landlord and Tenant concerning the Leased Premises and supersede
any and all prior agreement and understanding between Landlord
and Tenant, and there are no covenants, promises, agreements, con-
ditions or understandings, either oral or written, between them
other than are herein set forth. Except as herein otherwise
provided, no subsequent alteration, amendment, change or addition
to this Lease shall be binding upon ﬁandlord or Tenant unless

reduced to writing and signed by them.

22.04 Landlord does not, in any way or for any purpose,
become a partner of Tenant in the conduct of its business, or
otherwise, or Joint adventurer or a member of a Joint enterprise
with Tenant. Any provisions of this Lease relating to the per-
centage rent payable hereunder are included solely for the pur-
pose of providing a method whereby the rent is to be measured

and ascertained.

22.05 In the event that either party hereto shall he
delayed or hindered in or prevented from the performance of any

act required hereunder by reason of strikes, lockouts, labor

_27_
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troubles, inability to procure materlals, failure of power,
restrictive governmental laws or regulations, riots, insurrection,
war or other reason of a like nature not the fault of the party
delayed in performing work or doing acts required under the terms
of this Lease, then performance of such act shall be excused for
the period of the delay and the perlod for the performance of any
such act shall be extended for a period equivalent to the period
of such delay. The provisions of this Section 22.05 shall not
operate to excuse the Tenant from the prompt payment of rent,
percentage rent, additional rent or any other payments required

by the terms of this lease.

22.06 Any notice by Tenant to Landlord must be served
by certified or registered mall, postage prepaid, addressed to
Landlord, c¢/o Ginsberg Ginsburg & Alderman, at P.0. Box 605,
West Haven, Connecticut, 06516, or at such other address as

Landlord may designate by written notice.

22.07 Any notice by Landlord to Tenant must be served by
certified or registered mail, postage prepald, addressed to
Tenant at 2845 Coney Island Avenue Brooklyn, N.Y. 11235 or at

such other address as Tenant may deslgnate by written notice.

22.08 The captions, section numbers, article numbers,
and index appearing in the Lease are inserted only as a matter
of convenience and in no way define, limit, construe, or
describe the scope or intent of such sections or articles of

this Lease in any way affect this Lease.

22.09 The word "Tenant" shall be deemed and taken up to
mean each and every person or party mentioned as a Tenant herein,
be the same one or more; and i1f there shall be more than one

Tenant, any notice required or permltted by the terms of this
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Lease may be given by or to any one thereof, and shall have the
same. force and effect as if given by or to all thereof. The use
of the neuter singular pronoun to refer to Landlord or Tenant
shall be deemed a proper reference even though Landlord or Tenant
may be an individual, a partnership, a corporation, or a group

of two or more individuals or corporations. The necessary gram-
matical changes required to make the provisions of this Lease
apply in the plural sense where there is more than one Landlord
or Tenant and to either corporations, assoclations, part-
nerships, or individuals, males or females, shall in all instan-

ces he assumed as though in each case fully expressed.

22.10 If any term, covenant or condition of this Lease
or the application thereof to any person or circumstance shall,
to any exteni, be invalid or unenforceabhle, the remainder of
this Lease, or the application of such term, covenant or con-
dition to person or circumstances other than those as to which
it is held invalid or unenforceable shall not effected thereby
and each term, covenant or condition of this l.ease shall he

valid and be enforced to the fullest extent permitted by Law,

22.11 The submission of this Lease for an examination
does not constitute a reservation of or option for the Leased
Premises and this Lease becomes effective as a Lease only upon

execution and delivery thereof by Landlord and Tenant,

22.12 Tenant shall not record this L.ease, but the parties
hereto agree to execute a Notice of Lease drawn in accordance

with the statutes of the State of Connecticut.

| 22.13% This Tease shall he governed by the laws of the

State of Connecticut.
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ARTICLF XXIII. REAL ESTATE TAXES AND IMPOSITIONS

23.01 Tenant shall he obligated and hereby covenants to
pay as additional rent during the term of this Lease Tenant's
pro rata share of all real estate taxes (including expenses
directly incurred by Landlord in contesting the validity of, 1in
seeking a reduction in, or in seeking to prevent an increase 1in
any such taxes or assessments), water and sewer rentals, duties
and/or charges, assessments, levies or other governmental
charges, general and special, and all other like impositions or
charges, ordinary or extraordinary, of any kind and nature what-
soever, including any tax that may be levied on rents received
by Landlord (hereinafter sometimes collectively referred to as
"Impositions™), levied or assessed on the Shopping Center or any
part thereof or interest therein, or Landlord's interest with
respect thereto, or use, occupancy or other possession thereof
and the improvements thereon. Tenant's fallure to make any such
payment of additional rent hereunder shall be deemed a default
in the payment of rent, and Landlord shall have the same reme-
dies as herein provided for such default.

As used in this Section 23.01, Tenant's pro rata share
shall be determined by multiplying any Imposition by a fraction
the numerator of which shall he the total number of square feet
of ground floor area of the Leased Premises, and the denominator
of which 1s the total ground floor area of the gross Leaseable
Premises within the Shopping Center. Tenant shall pay to

Landlord Tenant's pro rata share within twenty (20) days after

recelpt from Landlord of a bill therefor. As of the date of this

lease the Tenant's pro rata share expressed as a percentage 1is

100%.
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23.02 Tenant shall pay monthly to Landlord, together with
the payment of the fixed minimum annual rent, an amount equal to
one-twelfth (1/12th) of Tenant's pro rata share of the then-
current or last determined annual aggregate amount of real estate
tax or taxes assessed against the Shopping Center. An initial
payment on account of such taxes shall be made together with the
first month's rent so that there shall at all times be on deposit
with the sald Landlord a sum equal to the pro rata amount of
Tenant's pro rata share of taxes to become due on the next date
for paying taxes. If on the date thirty (30) days prior to the
day when any such tax or any installment thereof may be paid
without interest or penalty, there shall he insufficient funds in
saild account to pay sald tax or installment thereof, upon
Landlord's written demand, the Tenant shall forthwith pay to the
Landlord the difference between the amount allocated for the
payment of the particular tax, and the amount to be paid. If on
sald date, there shall he an amount in excess of the amount
required to make such payment, such excess shall be credited
towards the next succeeding monthly payment. It is agreed and
understood that Tenant's monthly tax payment to Landlord pur-

suant to this Section 23.02 shall initially be in the amount of

$2,083.00.

The foregoing amount shall be appropriately adjusted to
reflect any future increases in the assessment for the Shopping
Center, in order that Tenant's monthly tax payment shall at all

times be based upon the then current amount of said assessment.

ARTICLE XXIV. RENT

24,01 (a) The fixed minimum annual rent during the
first three (3) years of this Lease shall be $570,000.00 payable

in equal monthly installments of $47,500.00 DOLLARS, on

- 31 -
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or before the first day of each month in advance, at the
office of the Landlord or at such other place designated by
Landlord.

(b) The fixed minimum annual rent during the second
three (3) years of this Lease shall be $660,000.00 DOLLARS,
payable in equal monthly installments of $55,000.00, on or before
the first day of each month, in advance, at the office of the
Landlord or at such other pPlace designated by Landlord.

(e) The fixed minimum annual rent during the third
three (3) years of this Lease shall be $750,000.00 NOLLARS,
payable in equal monthly installments of $62,500.00, on or before
the first day of each month, in advance, at the office of the
Landlord or at such other place designated by Landlord.

(d) The fixed minimum annual rent during the fourth
three (3) years of this Lease shall be $840,000.00 DOLLARS,
payable in equal monthly installments of $70,000.00, on or before
the first day of each month, in advance, at the office of the
Landlord or at such other Place designated by Landlord.

(e) The fixed minimum annual rent during the fifth
three (3) years of this Lease shall be $930,000.00 NDOLLARS,
payable in equal monthly installments of $77,500.00, on or hefore
the first day of each month, 1in advance, at the office of the

Landlord or at such other pPlace designated by Landlord.

24,02 (a) Notwithstanding paragraph 24.01 hereinahove,
the fixed minimum annual rent for each subsequent three years of
this lease shall be upon the same terms and conditions herein
contained, however, the fixed minimum annual rent for each sub-
sequent three year period of this Lease shall be increased over
the first year's fixed minimum annual rent by a sum which shall
not be less than the sum derived by multiplying a fraction,

the numerator of which is the Increase Index and the denominator

- 32 -
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of which is the Base Index (hereinafter defined) but not less
than zero, by the fixed minimum rent for the first year of this
Lease.

(b) "BASF INDEX" shall be the Gonsumer Price
Index, All Urban Consumers, All Items (published by the United

States Department of Labor, Bureau of Lahor Statistics) for the

calendar month next preceding the commencement month of this Lease.

(e) ™INCREASE INDEX" shall he the difference
between the Base Index (defined above) Qnd the month next pre-
ceeding the commencement of the first month of the next three
year period.

(d) If the official monthly "BLS‘ﬂcnsumers' Price
Index" 1s not available for use as a cost of living index for the
month hereinahove provided for to be used as a basis for the
basic rent adjustments, it is agreed that the "BLS Copsumers’
Price Index" as issued and published for the earliest preceding
months should be used in determining such basic rent adjustments.

(e) 1In the event that at any time during the term
hereof the United States Bureau of Labor Statistics shall discon-
tinue the issuance of "BLS Consumers' Price Index," then in such
event the parties hereto agree to use any other standard
nationally recognized cost of living index then issued and

available, which is published by the United States Government.

ARTICLE XXV. ADVANCED RENT

25.01 The Tenant shall upon the executlon of the Lease by

the parties hereto, deposit with Landlord the sum of ONE HUNDRED

NINETY THOUSAND ($190,000.00) DOLLARS. Said deposit shall he

held by said Landlord without liability for interest as security

for the faithful performance by Tenant af all the terms of this

-33_
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Lease by saild Tenant to be observed and performed and shall be
applied by the Landlord toward the payment of the Tenant's rent

due for the first four (4) months of the lease.

ARTICLE XXVI. NET LEASE

26.01 This Lease shall be deemed and construed to be a
net Lease and, except as herein otherwise expressly provided,
the Landlord shall receive the minimum annual rent and addi-
tional rent and all other payments hereunder to be made by the
Tenant absolutely free from any charges, assessments, imposi-
tions, expenses or deductions of any and every kind or nature

whatsoever,

ARTICLE XXVII. ANNEXATION

27.01 Landlord reserves the right to annex to and incor-
porate into the Shopping Center any property contiguous to said
Shopping Center, as the same may from time to time be constituted
Landlord further reserves the right to construct buildings or
improvements on said contiguous property, to make alterations or
additions thereto, to build additional stories on any such
building or buildings and to grant to occupants thereof the right
to use the common areas of the Shopping Center in common with
Tenant and other Tenants leasing space therein. Said annexation
shall not interfere with Tenant's use and enjoyment of the Leased

Premises.

ARTICLE XXVIII PYLON SIGN

28.01 Landlord shall erect a pylon identification sign
for the shopplng center ana in the event any space 1is allocated
for the identification of Tenants located in the shopping
center, the Tenant shall be allocated its pro rata share of
signage.

- 34 -
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ARTICLE XXIX. BROKERS

29.01 Each party hereto represents that it has had no
dealings with any broker or agent in connection with this Lease
other than RANDY SUE GENET and GERALD H. GENET of Gerald H.
Genet, Inc., 589 Central Avenue, East Orange, New Jersey, whose
commission will be_paid by Landlord in accordance with a separate
agreement, and Tenant agrees to indemnify and hold harmless
Landlord from the claims of any other broker or agent whom

Tenant, and not Landlord, has dealt with or employed.

ARTICLE XXX. PERCENTAGES

30.01 In the event common area malntenance, insurance and/or
taxes are computed in conjunction with any adjacent premises
owned by the Landlord or a related entity, the Tenant's share of
sald expense shall be computed on a pro rata basis using the same
general theory of computation utilized herein except that the
total squarelrootage shall include those located on saild adjacent

premises for the purpose of said computation.

IN WITNESS WHERFOF, Landlord and Tenant have respectively

signed and sealed as of the day and year first above written.

Signed, Sealed
in the P

d Delivered

(L.S.)

TENANT

C/%‘_},g@"’h.s.)
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STATE OF CONNECTICUT )
) es: Woe T Apyen”

COUNTY OF NEW HAVEN )

on this the /2 TA day ot Mare 4. , 1986,

%gf?;p me, the yndersigned officer, personally appeared
O ferrto.v" Aﬁ???’gi » Who acknowledged himself to be the

f S v
SHFERTIRLNG ones ne 2t (AL 05 Dsreibores e

being authorized so to do, executed the for golng instrument for'
the purposes therein contained, by signing the name of the cor-
poration by himself as SEP70P A0

IN WITNESS WHEREOF, I her o set my hand and official seal,

7 ’
zé.;lo% COERT

(bwniit

STATE OF CONNECTICUT g w JZ%
83 e e
COUNTY OF NEW HAVEN ) A

On this the /7" day of e 4 , 1986,
befor e, the undersigned officer, personally appeared

Mf /2.« &7'/1;2« known to me, or satisfactorily . |
proven, to be the son whose name 1is subscribed to the within
instrument and ‘acknowledged that he executed the same, for the
purposes therein contained, as his free act and deed.

IN WITNESS WHEREOF, I hereunto set my ha “official seal,

’

/OF THE_ SUPERIOR COURT
M””e'//i S Errnfod ;

7
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GUARANTY

WHEREAS, the Landlord would not enter into the attached Lease

with ﬁ],%,nq‘-gy. Aqd;a Oc?"ﬁé&."ﬁfs InC

as Tenants, unless the undersigned guarantees

the Tenant's performance; under the terms of said Lease and

WHEREAS, the undersigned requested the Landlord to enter
into the Lease with the Tenant; and

WHEREAS, the undersigned has a substantial interest in
making sure that the Landlord rents the Premises to the Tenant.

IN CONSIDERATION of the Landlord leasing the premises to the
Tenant, One Nollar and other valuable considerations, the under-
signed guarantees the full performance of the lease by the
Tenant.

This Guaranty is absolute and without any condition. It
includes, but is not limited to, the payment of rent and other
money charges.

In addition, the undersigned agrees to these other terms:

(a) This Guaranty will not be affected by any change
in the Lease, whatsoever. This includes, but 13 not limited to,
any extension of time or renewals. The Guaranty will bind the
undersigned even if it is not a party to these changes.

(b) The Guarantor does not have to be informed about
any default by Tenant and it walives notice of nonpayment or
other default.

(c} If the Tenant defaults, the Landlord may require
the guarantor to perform without first demanding that the Tenant
perform.

(d) The guarantor gives up its right to trial by jury

in any claim related to the Loase or this Guaranty.
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(e) This Guaranty can be changed only by written

agreement signed by all parties to the Lease and this Guaranty.

The Guaranter shall be obligated to perform hereunder for a

maximum total period of sixty (60) months and shall not exceed

8aid period.

et ar Yesg SGURS nis )7 any ow fhech 156

Executed at
Witnesses:

GUARANTOR:

C.

CRAZY EDDIE
P i S e

STATE OF(wmepriare) /
county of S/ /I/% oo %/657— e
On this the /7 8dy of AR A, 1986, before me, the
undersigned officer, personally appeared .wm«’/ﬂﬂ(_
who acknowledged A/ﬁf:sf ~  to be 54:‘2'/?5’77’?(-/
of (p’fﬁt’-’ é;/a/n.‘j/_l/d a corporation, and that
as such ERRETAA being authorized so to do, executed the
foregoing instrument /o: the purposes therein contalned, by signing

the name of the corporation by AMI.SP//‘: as S’C’A’PT/’A"/

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

7 Z :

2 :f;l ’ ﬁ WA/J{
C’?pﬂg;:sj/;,u?f oF '7//":./(: WAt

-~ A
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B.
c.
D.
E.
P,

EXHIBIT B

WORK TO BE PERFORMED BY LANDLORD

NDemising Walls - finished tape sheetrock ready for painting.
Suspended celling grid with 2' x 4° Acoustical Ceiling Tile.
Floor - poured concreted ready to receive floor covering,
Plumbing - stubbed cold water supply and sewer hook-up to Tenan
location.

Electric - wired to rear of store AMP.

Storefront - aluminum frame glass and hlock.

Heating and air conditioning - installed with main duct,

normal distribution ducts, difuses and conduits, wired

to stores electrical panel. Total 40 Ton (Economizers),

Rear exit door including hardware.

Premises to be delivered in "broom clean" condition.

WORK TO BE PERFORMED BY TENANT

Wall finish.

Interior partitions and walls.

All interior lighting.

FPloor finish.

Plumbing fixtures and interior piping.

Electric - interior wiring, including all plugs,
switches, lighting and distribution panel.

Signage (subject to Landlord's approval)

Bathrooms.
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Between:

ACKRIK ASSOCIATES

as Landlord,

and

CHERRY HILL AUDIO DISTRIBUTORS, INC. d/b/a CRAZY EDDIE, INC.

as Tenant.

Premises: Cherry Hill, New Jersey

Dated: QM 71986



Article

caption

Warranties, Covenants and
Representations
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Termyand Construction

Rent, Adaitional Rent, and Otner

Charges
Additional Rent - Taxes

Adaitional Rent - Common Area Main-

tenance Costs
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Non-Liaoility of Landlora
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Modifications
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Short Form of Lease
Arvitration Procedure
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LEASE dated the '7E day of AfriL ,1986
between ACKRIK ASSOCIATES, a New York partnership having an office
at 888 Seventh Avenue, New York, New York 10106 (nereinafter
"Landlord") and CHERRY HILL AUDIO DISTRIBUTORS, INC. d/o/a CRAZY
EDDIE, INC. a Ngp JERSLy corporation with offices at 2845 Coney

Island Avenue, Brooklyn, New York, 11235 (hereinafter "Tenant").

WITNESSETH:
WHEREAS, Landlord is the Owner of the Shopping Center located
on Route 38, tne Township of Cherry Hill, Camden County, New Jersey,
known as Cherry Hill Center, as shown on the Plot Plan annexed

nereto and maae part hereof as Exhioit A (the "Shopping Center"); ana

WHEREAS, the parties nereto agesire that a portion of tne
Snopping Center (saia portion herelinafter referred to as tne
"Demisea Premises") oe leased to Tenant by Landlord, for a term ana

upon the covenants, conditions and provislons nereinatiter set foretn;

anda

NOW, THERZFORE, in consigeration of the mutual promises
nereln contained, and otner gooa and valuable considerations,

Lanalord and Tenant nereoy mutually agree as foilows:

L. Warranties, Covenants and Representations, Lanilord

warrants and represents to, anud covenants with, Tenant as follows:
No restrictions, zoning orainances, regulations, easements,
covenants, rignts, liens or encumbrances will exi1st at the
commencement of the term witn respect to the Demised Premises whicn
will prevent the use tnereof for tue purposes demised or with
respect to tne parking area wnich would prevent the use thereof for

access and parking in accordance witn the provisions of this Lease.

2. The Demised Premises. Landlora hereby leases to

Tenant, and Tenant hereby hires from Landlord, for the term, at tne

rental, and subject to the provisions nereinafter set forth, the



Demised Premises, containing approximately 20,550 square feet of
enclosed building, with approximately 72 feet and 2 inches in
frontage as shown cross-hatched on Exhibit "A", attached hereto and
made part hereof, together with the benefit of such rights of use
and enjoyment elsewhere in the Shopping Center as are hereinafter
set forth or are herein incorporated by reference. All measurements
are made from the outside of exterior walls and from center to
center of shared interior walls. All measurements and dimensions

are subject to final adjustment in accordance with a certificate of

- id
lord's architect issued

atcer completion of construction, ana,

if necessary, the Fixed Minimum Rent and Additional Rent shall pe

adjusted accordingly.

SUBJECT, HOWEVER, to each of tne following:

A, The terms, covenants, conditions and provisions

hereof.

B. All liens, utility easements and other matters
and objections to title, if any, affecting the Shopping Center, the
Demised Premises or the Common Areas (as shown on Exhipbit A),
provided the same do not pronibit or interfere with the use and
occupancy of the Demised Premises by Tenant for retail purposes, and

the use of the Common Areas.

Ce All governmental laws, ordinances, rules and
regulations affecting the Demised Premises, or any part or parts
thereof, including, without limitation, zoning regulations and
ordinances, provided the same do not prohibit or interfere with tne
use and occupancy of the Demised Premises by Tenant for retail

purposes, and the use of the Common Areas.

D. Any state of facts, a physical inspection of the
Shopping Center, the Demised Premises or the Common Areas would

disclose.



3. Term and Construction

Section 3.1

A. The term of this Lease shall commence on the date
Landlord delivers possession of the Demised Premises substantially
completed (as hereinafter defined) to Tenant (the "Term Commencement
Date"), and shall expire at midnight on the last day of the month 1in
which the fifteentn anniversary of tne Term Commencement Date snall
occur, subject nowever to earlier termination as herein elsewhere
provided. Tenant shall commence Paying rent on the earlier of (a)
tne date Tenant opens all or any part of the Demised Premises for

AINE Py @?)

ousiness with the public; or (b) days after Landlord
delivers possession of tne premises to Tenant substantially
completed in accordance witn Exhipit B attacned hereto and made part

nereof (the "Rent Commencement Date").

B. In the event Landlord fails to deliver possession
Or the Uemised Premises to fenant on or oefore Septemper 15, 1386,
Tenant shall not be regquired to open for business and commence
paying rent until Feoruary L, 1987. 1In tne event lenant opts to

open for ousinss prior to Feoruary 1, 1987, rent shall commeace on

1the aate of opening.

Section 3.2 After the Rent Commencement Date, Tenant, upon
the request of Landlord, shall promptly execute and deliver to
Landlord, without charge a written declaration duly acknowledged:
(1) ratifying this Lease; (2) confirming the Commencement and
Expiration dates of the Lease Term; and (3) confirming the Rent

Commencement Date.

Section 3.3 Landlord will construct on the Shopping Center,
the Demised Premises within the building as shown on Exhioit A. As

to the interior of said premises, the same shall be prepared in



Setions.l Q' Provided this Lease is in full force and
effect, and Tenant shall not be in default hereunder beyond any
specified period for curing thereof, Tenant shall have the right
to extend the term of this Lease for one additional period of five
(5) years, commencing upon the expiration of the original term of
this Lease. All of the terms, covenants and provisions of this
Lease (other than Sectioni/'g'i above and the initial construction
obligations of Landlord) shall apply to such extended term, except

§54,850.00
that the annual fixed rent for the renewal period shall be ¢

2700

(figured at S-H;rm per square foot).iﬁt—t_bﬂ—ﬁi#e-s—-zhm
t‘wﬁaﬂnuﬂ—ﬁae&-m;.pwmme
o e
If Tenant shall elect to exercise the aforesaid option, it
shall do so only by giving Landlord written notice of such renewal
werve() >-) ;

not later than aﬁ#} months prior to the expiration of the initial
term. If Tenant gives such notice, the extension of this Lease shkall
be automatic without the execution of any additional documents.

Ten;ant shall not have any further option to extend this Lease beyond

said five (5) year period herein provided.



accordance with the outline specifications, entitled "Description of
Landlord's Work" (Exhibit B), and it is understood and agreed by
Tenant tnat non-substantial changes from the plans that have been
agreed upon by and between the parties hereto, which may be
necessary during the construction of the demisea premises for

Tenant, will not affect or change this Lease or invalidate same.

Landlord's work snall oe geemed Substantially completed
in accordance with Exhipit B notwithstanding tne following: (1)
items that cannot be completea until Tenant first completes its
Work, and (11) minor items, either Such as mechanical adjustments or
are cosmetic in nature, all wnich are known as "puncn list items",
whicn items shall bpe completed reasonably promptly after saia punch

list is furnisned Landlord oy Tenant.

Tenant may commence its work during the progress of
Landlord's work, providea’nowever, that while Landleord's work 1is
continuing: (i) Tenant's work shall comply with all legal
requirements and tne approved plans,'anu shall not interfere with
nor delay Landlora's work; (ii) Landlord shall have no liapbility to
Tenant for damage to any of Tenant's property storea in the Demisea
Premises, unless caused by willful acts or gross negligence of
Landlora or 1its employees or agents; and (iii) Tenant shall

indemnify Landlora, and hold Lanalord harmless from ana against any

'claims, losses,'damages ana expenses arising out of the acts or

omissions of Tenant, or of its employees or agents.

Tenant shall ootain temporary and permanent
certificates of occupancy, and other governmental approvals whicn
may be required to permit Tenant's use and occupancy of the Demised

Premises.

Tenant agrees that it will not at any time prior to or
auring the term hereof, either directly or indirectly, employ or
permit tne emplioyment of any contractor, mechanic or laborer, or

permit any materials in the Demised Premises, if the use of such



y . QESULT
contractor, mechanic or laborer or such materials wouldein

L5a4;g£géa‘np¢aj{u;,~aaeaﬁe any difficulty, strike or jurisdictional
dispute witn other contractors, mechanics or laborers engaged by
Landlord or others, or would in any way disturb the construction,
maintenance, cleaning, repair, management, security or operation of
the Shopping Center or any part thereof. 1In the event of any
interference or conflict, Tenant, upon demand of Landlord, shall
cause all contractors, mechanics or laborers, or all materials
causing such interference, difficulty or conflict, to leave or be
‘remove¢ from the Demised Premises and Shopping Center immediately.
Tenant shall pe liable to Landlora for all extra costs and damages

resultant from Tenant's failure to comply herewith.

Section 3.4 All betterments and improvements in or upon the
Demisea Premises, made DY elther party (except Tenant's personail
property, stock in trade, furniture and furnishings, signs and trade
fixtures put in at Tenant's expense - collectively "Tenant's
Personal Property") including, without limitation, all lignting
fixtures, neating, ventilating and air conditioning eguipment ana
all pipes, aucts, conduits, wiring, paneling, partitions, raillings
ana tne like shall remain upon ana pe surrendered witn the Demisea
Premises as a part thereof at the expiration or sooner termination
Oof the Lease Term, ana shall become the property of Landlora at sucn
time, unless Landlord otherwise elects to have all or portions
tnereof removed by Tenant (which election shall obe made by Landlora

THIRTY (30) _
not less than §+uo7*i) days prior to tne expiration or sooner
termination of the Lease Term), and Tenant shall repair any aamage

such removal may cause.

Section 3.5 Lanaloru herepoy consents to the installation of
two (2) antennas on the roof of the Demised Premises provided: (a)
the approval of municipal authorities is obtained, and (p) the
structural integrity of the roof is not impaired. Tenant shall pay

tne purcnase ana installation costs of the antennas.



4. Rent, Additional Rent, and Other Charges

Section 4.1 A. Fixed Rent and Additional Rent (as
hereinafter defined) shall be payable to Landlord at the address
hereinabove first set forth, or to such address as Landlord may from
time-to-time otherwise designate, in lawful money of the United
States which shall be legal tender for the pPayment of all debts,
Public and private, on the first day of each and every calendar
month from and after the Rent Commencement Date (as hereinoefore
defined) in advance, without Prior demand and without any

counterclaim, set-off or deduction whatsoever.

B. "Additional Rent" shall be deemed to consist of all sums
of money which shall become due from and Payaole oy Tenant hereunder
(excluding Fixed Rent), including but not limited to Tenant's Tax
Charge, Tenant's Common Area Charge and any other payments made by
Landlord on behalf of Tenant or otherwise payable by Tenant
hereunder. If Tenant defaults in the payment of any Additional
Rent, Landlord shall have the same remedies as for a default in the

payment of Fixed Rent.

Section 4.2 Tenant shall Pay to Landlord during the term
Qereof. commencing on the Rent Commencement Date, the Fixed Rent as
hereinafter set forth in equal monthly installments, in advance, on
the first day of each and every calendar month throughout the
balance of the term. In the event the Rent Commencement Date is
other than the first day of a calendar month, the Fixed Rent (as
well as all Additional Rent and other charges and sums reserved
hereunder) for the portion of the then current calendar month shall
be prorated and shall be paid immediately upon the Rent Commencement
Date. Tha Fixed Rent commencing on the kent Commencement Date 1s as

follows:

(1) For the first two years of the term figured from

the Term Commencement Date: $295,509.00 per




annum; $24,625.75 per month, figured at $14.38

per square foot; and

(ii) For the years 3, 4, 5 and 6 of the term:

$349,350.00 per annum; $29,112.50 per month,

fiqured at $17.00 per square foot; and

(iii) For the years 7, 8, 9 and 10 of the term:

$400,725.00 per annum; $33,393.75 per montn,

figqured at $19.50 per sqhare foot; and

(iv) For the years 11 and 12 of the term:

$452,100.00 per annum; $37,675.00 per month,

figquréd at $22.00 per square foot; and

(v) For the last three years of the term:

$472,650.00 per annum; $39,387.50 per montn,

figured at $23.00 per sguare foot.

Section 4.3 If the Tenant shall fail to pay any Fixed Rrent
. =N (12) DAy s _ |
or Additional Rengﬁ_afte: the same became due and payable, sucn
unpaid amounts shall bear interest at the involuntary rate, as
defined in Article 13, from the due date thereof to the date of

payment of the default rent.

5. Additional Rent-Taxes.

A. If during any calendar Year or partial calendar
year during the term of this Lease or any renewal thereof, Landlord
is required to pay any amount for "Impositions", as hereinafter
defined, Tenant covenants and agrees to pay a proportionate share of
such Impositions as additional rent, in each case, at least
fifteen (13, days after Landlord bills Tenant therefore. Landlord
agrees to provide Tenant with a statement setting fortn the amount
and calculations of the Impositions and the calculations of
Tenant's proportionate share wnen billing Tenant tnerefore.

Tenant's proportionate share of said Impositions is presently



11.03%., For the purposes of this Article and Article 6, Tenant's
proportionate share shall be based upon the ratio wnich the

ground floor square feet of the Demised Premises (20,550 square
feet), bears to the leasable ground floor square feet of all
buildings (including the Demised Premises) from time to time in the
Shopping Center (186,248 square feet), and shall be subject to

. adjustment in the event: (a) Tenant's premises are adjusted by an
“after-built" certificate issued by Landlord's architect, and/or (b)
leasable ground floor space 1is added or removed from tne Shopping
Center. The parties acknowledge that the dimensions set forth above
are not based on actual field measurements, but have been agreed on
a representing accurate approximations for purposes of this Lease.
Landlord agrees that payments made to it by Tenant as aforesaid
shall be deemed to be trust funds for the purpose of payment of said
Impositions. Landlord agrees to submit proof of payment of said
Impositions to Tenant upon request therefor oy Tenant. The
certificate, advice or bill of the appropriate official, designated
by law to make or issue the same or to receive payments of any
Imposition, or the nonpayment thereof, may be relied upon by either
party as sufficient evidence that such item is due and unpaid at tne
time of making or issuance of such certificate, advice or bill.
Nothing herein contained shall require Tenant to pay income taxes,
capital levy, corporate franchise, excess profits, estate,
ﬁnheritance or transfer taxes assessed against or payable Dy

Landlord.

B. The term "Impositions" shall be deemed to mean all
taxes and assessments, special or otherwise, assessed upon or with
respect to the ownership or occupancy of and/or other taxable
interests in the Shopping Center (Land, Buildings and Improvements,
including Common Areas) for which Landlord is liable by law and
impesed by any governmental authority or any othe. casing authority
having jurisdiction over the Shopping Center or any part thereof,
and shall include all assessments, sewer rents, water meter charges
or charges in lieu thereof, and all other charges and burdens which

Landlord pays, or is required by law to pay, and shall be subject to



aajustment for any tax revate received by Landlord. Any Imposition
relating to a fiscal period of the taxing authority, a part of which
period is included within the term of this Lease, and a part of
wnicn is included in a period of time pefore the Rent Commencement
Date or after the term of this Lease, as the same may be extenaedq,
shall, wnether or not sucn Imposition shall pe assessed, levied,
confirmed, imposea upon or in respect of, or become a lien upen tne
Shopping Center or the Premises or shall become payable during thne
term hereof, be adjusted petween Lanalord and Tenant as of the Rent

Commencement Date, or expiration or other termination of this Lease.

C. Lanalord shall nave the sole right to contest tne
amount or validity of any Impositions except that if Landlora shall
not commence or note tne protest or comply with any judicial or
administrative prerequisite for contesting the same within sixty
(60) days prior to the last day for doing so then Tenant may demana
that Landlora contest sucn Imposition but at Tenant's expense, and
if Landlord has not commenced such contest witnin fifteen (l3) days
after Tenant's demand, l'enant may contest such Imposition on openalf
of itself ana 1n compliance witn the terms hereof, unless Lanalora
snall notity Tenant as to a valid reason ror not contesting sucn
Imposition in which case Tenant snall not contest the same. If, 1in
accoraance witn the requirements of law, any Imposition is paid in

rinstallmen:s tnen Tenant's uoligation with respect tnereto shall
.also ope payaple in installments. (Tenant's liapility peing limited
to tnose Impositions whicn pecame effective after the Rent
Commencement Date and ‘enant shall not pe obligated to pay those
installments wnich are tu become due and payable after the
expiration of the term hereof.) The obligation of Tenant shall be
limited solely to the proportionate snare of said Impositions whicn

are required to be borne by Tenant.

D. If Landlora shall receive a refund of any
Impositions theretofore paid oy Tenant pursuant to the provisions
nereof, Tenant's proportionate share thereof, net of the costs of

recovery, shall pe promptly paid to Tenant.



E. In tne event Landlord shall fail to pay any
Impositions required to be paid by it as required by law, Tenant, at
its option may, out shall not pe required to, pay the same after
five (5) days notice to Landlora and shall be reimbursed by
Lanalord, upon Tenant's demana, together withn interest at the

“1nvoluntary rate", tas nereinafter defineaq).

. Additional Rent - Coﬁmon Area Maintenance Costs.

A. Tenant shall nave the right, in common witn

Center, as said term is herein aefined, for tne purpose of
pedestrian or venicular access, ingress and egress and the parking
of cars, subject to Sucn reasonaole ana non-discriminatory rules and
regulations as Landlord may from time to time lmpose. Tne Common
Areas are tnose areas of tne Shoppiny Center as are not now or
Nereafter coverea by leasaole puildings. Landlora agrees thact all
entrances, exits, approaches and means of éntrance ana approach
shall not pe interferea with or disturbeg BY any act of Landlora
during tne term hereofr eéxcept as may be reguired oy law or any
.governmental autnority. The term "Common Area Maintenance Costs"
}snall medn tne cost paid or incurred for the operation, maintenance
and repairs of the Common Areas, and of any installations therein or
thereon, includzng, without limitation, cleaning, snow and ice
removal; planting, replanting and replacing flowers and landscaping;
maintaining and cleaning sidewalks and CuUrbs; maintenance and repair
of utility Systems; premiums for liability, fire (including all
additional and extendea coverages thereunder) and workmen's
compensation insurance; salaries {including employee penefits) of
employees performing service in connection with the Shopping Center;
management fees; unemployment taxes; social Security taxes, personal
property taxes, if any; sales and use taxes on material and
equipment; Supplies; operation of loudspeakers and other equipment,

if any, supplying music to the Common Areas or any pPart thereof;



policing, security, and pPatrolling the Common Areas (including costs
relating to controlling traffic thereto and/or therefrom);
reasonable straightline depreciation of movable eqguipment (and
rental therefore) used in the operation, repair and maintenance of
the Common Areas (but in any such case without duplication as to
depreciation charges on any such movable equipment and, as to rental
of such movable equipment, Landlord agrees to rent such equipment
only if the rental thereof will, in the good faitn judgment of
Landlord, be less expensive to Tenant than depreciation on owned
equipment would be in assessing common area maintenance costs to
Tenant); and other similar direct costs Properly chargeable to such
operation, but excluding real estate taxes and assessments
applicable to the Common Areas. Tenant shall, upon request, furnisn
to Landlord the license numbers of the cars operated by Tenant and
its permitted licensees, concessionaires, agents, officers and
employees. If any of the items included witnin said Common Area
Maintenance Costs shall have a useful life beyond the term of this
Lease, Landlord shall reimburse Tenant for such portion of said
Common Area Maintenance Costs as shall have previously been paid oy
Tenant as shall be applicable to the useful life thereof peyond tne
end of the term of this Lease. Repairing of the parking lot shall
be deemed to have a useful life of ten (10) years for the purpose of
the sentence immediately preceaing this sentence.
;

B. As further additional rent, Tenant snall pay to
Landlord from and after the Rent Commencement Date itsg proportionate
share of the Common Area Malntenance Costs chargeable or paid by
Landlord. Tenant's proportionate share is presently 11.03% as
determined in Section 5 hereof. Such amount shall be paid to
Landlord with respect to each Lease Year or Partial Lease Year
within thirty (30) days after receipt by Tenant of the applicaole
Landlord's statement. Landlord shall estimate Tenant's annual
Pro-rata share of the Common Area Maintenance Costs and shall give
notice thereof to Tenant. Tenant shall be required to pay to
Landlord from and after the Rent Commencement Date, and on the firsc

day of each calendar month thereafter, its pro-rata share thereof



based upon the numper of calendar months within the applicable Lease
Year or Partial Lease Year. Within 90 days after the end of eacn
Lease Year or Partial Lease Year, Landlora shall furnish to Tenant a
Statement 1n reasonaole detail of the actual Common Area Maintenance
Costs paid or payaole by Landlord and thereupon there shall be an
adjustment between Landlord and Tenant, with payment to, or
repayment oy, Landlord, as the Case may require, to the end tnat
Landlora snall receive the entire amount of Tenant's pro-rata share

for such applicacle Lease Year or Partial Lease Year.

7. Utilities. A&, l'enant agrees to pay all charges ror
heat, air conaitioning, water, gas, electricity, sprinkler cnarges
and otner utilities used in its operations 1in the Demised Premises.
Landlord snall proviae Separate meters to measure such utilities,
and Tenant snall pPay the charge tnerefor directly to the utility
company; providea, however, it Separate mecers are not furnisned,
then and in sucn event, lfenant agrees to Pay its pro rata share of
such utilities, determinea oy multiplying the amount charged by a
fraction, tne numerator of which shall be the grouna floor sguare
footage contained 1in tne Demisea Premises, and the denominator of
wnich shall be the total leasaole grouna floor Square rfootage of all

premises (1ncluaing tne Dewlsed Premises) serviced OY such meter (s).

[ B. Landlord reserves cne right to interrupt any of the
toregoing services wnen necessary by reason of acciaent, aamage Dy
tne elements, or by reason or strikes, laws, orders or regulatcions,
or any otne: reason beyona the control of Landlord, and Landlord's
sole responsibility or liapility in the event of interruption in tne

Supplying of any such services shall be to use its best efforts to

repair or restore the same as promptly as reasonably p0551bl
JM% Lo %
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Section B.l. Tenant covenants and agrees to (A) use the
2==-20N S.1.
Demised Premises as an integrated operation solely for tne sales,

rentals and distribution of the following:



(1) auuié, video, audiovisual, acoustical,
electronic, Quplicating, Photograpnic,
telepnonic and communication equipment of
all kinds ana nature and for all
applications and uses whatsoever including,
DUt not limited to, any and all such other
equlipment known in the trade and py the
designation of "Home Entertainment" or of

"Consumer Electronic” proaucts;

(i1) televisions, video recorders, radio
receivers, phonographs, turntables,
phonograph records and tapes, videotapes,
cameras, calculators, toys ana electronic
Jgames, musical instruments, automotive

stereo systems, electronics and equipment;

(1i1) computers, computer products anag equipment,
ana all software and naraware proaucts

relatea thereto;

(1v) nome appliances;
(v) Jewelry;
(vi) giftware; anag
(vil) all products ang product lines and

eqguipment relating to the use of or
applicacion of the foregoing products only
ana/or stemming from the tecnnology
utilizea in the design or manufacture of

the same;

(vii) Tenant is also grantea pPermission to

maintain departments in the Demised



Premises for the servicing, repair,
maintenance and installation of the
pProaucts which it offers for sale pursuant
to this Article
(the "Permictea Use") and :he same as Tenant operates in a majority
of its premises located in the Eastern part of the United States,
and for no other purpose; and (B) Except when, and to the extent
that, the Demised Premises may be untenantable by reason of damage
by fire or other casualty, to continuously and uninterruptedly
Occupy and use during the Lease Term the entire Demised Premises ror
tﬁe Permitted Use, anu to conduct Tenant's business therein in a
reputaole manner; to remain open for business during all hours and
d4ll aays when tne Shopping Center is open for business; to
aaeyquately staff its store witn a sufficient numoer of employees to
handle tne maximum pusiness possiole thereuin, énu to carry
sufficient stock of seasonal merchandise of such size, cnaracter ana
quality to accomplisn the same; to maintain gisplays of mercnandise
in tne dispiay windows, if any; to keep tne display dLnGOWS, if any,
and all sxgns well lightea during such hours ang days that the
common Areas ace lignted oy Landlord; to kKeep and maintain the
Demised Premises and Tenant's Personal Property and signs tnerein or
tnereon, and the exterior and interior portions of all wWwindows,
doors ana all glass or plate glass, in a neat, clean, sanitary and
safe condition; to apply for, secure, maintain and comply with all
licenses or permits whicn may oe required for the cunduct by Tenant
of the Permitted Use, and to pay, if, as and when due, all reguired
license, permit fees ana Cnarges of a similar nature; and (C) To
store in tne Demised Premises only sucnh merchandise as is to pe
offered for sale at retail within a reasonable time after receipt;
to store all trash and refuse in appropriate containers witnin the
Demised Premises so as not to be Visiole to the public, and to
attend to tne daily disposal thereof in the manner and by the agency
designated by Landlord: to utilize any compactor installed by
Landlord and pay Tenant's pro rata share of the purchase and
operating cost thereof, inciuding removal of such compacted garbage

by an independent collector; to keep all drains inside the Demised



Premises open; to receive and deliver goods ana merchandise only in
the manner and areas and at times designated by Landlora; and to
keep stairways, steps, walks, and any loading docks and ramps

adjacent to the Demised Premises reasonably free of refuse, ice and
snow. . LAMOLORD AGREES THAT Mo 070 Tenmur /1w TrE Swpsres Covren,
SeTon 8.2 (Excsvoms e PREMUES DeT fiwniTo A STUET NS, [ 4 g s

WE##J'&I”?’Q St BE PERMITEDZ 4 A ﬂmm? YIg 7842 Aweio, V/%,ﬁmé

Aane ection 8.5 The Parties consent and agree that because of

tne aifficulty or impossinility of determining Landlord's damages by

way of loss ot tne Percentage Rent from Tenant or other occupants of

tne Shopping Center, oy way Ot loss of value in the Shopping Center

because of diminisnea saleaoility or mortgageaoility or adverse

Publicity from Tenant's actions, shoula Tenant (a) fail to take

possession of and open for business in the Demised Premises, fully

WiTHN oyECl) year AETe

fixtured, stocked ana staffed ’r the Rent Commencement Date, or (p)

vacate, abanaon or desert the Demised Premises, or (c) cease

operating or conducting its business therein (except where the

Demised Premises are renaered untenantaple Dy reason of fire,

casualty, permitted repairs or alterations Or otner causes beyond

Tenant's control), or (a) fail or refuse to maintain business hours

on sucn days or nights, or any part thereof, as pProvided nerein,

then, ana 1in any sucn events, Lanalord shall nave tne right to

declare a default and terminate tnis Lease as nereinafter provided.

1 Section 8.4- Tenant shall comply with all laws ang

tequirements of all governmental authorities applicaole to the
Demised Premises. Notwithstanaing the foregoing, Tenant may, in
gooa faith (and wherever necessary, in the name of, but without
eéxpense to, Landlord, ang having secured Landlord to its reasonable
Satistaction by cash, securities or a Surety company bond against
loss or damage), contest tne validity or application in whole or in
part, of any such legal requirements; and, pending the final
determination of such contest, may postpone compliance therewith,
but not so as to Subject Landlord to any fine or Penalty or to
Prosecution for a crime, or to cause the Demised Premises, or any
Part thereof, to be placed in danger of forfeiture, sale or

condemnation.



Section 8.5. Tenant shall not install or operate in the
Demised Premises any coin-operated vending machines or similar
devices for the sale of goods, wares, merchandise, food and
beverages, 1including, but not limited to, machines for the sale of
candy, gum, cigarettes or other edioles, except for the exclusive
use of Tenant's empldyees, without the pPrior written consent of

Landlord.

Section B.é. Tenant shall not, without Landlord's prior
written consent: (i) make application to any local governmental
authority for a zoning variance; (ii) permit the extermination of
vermin to be performed in, on or about the Demised Premises except
by a person or company, if any, designated or approved by Landlora;
or (iii) permit laundry accumulated in Tenant's operations or on the
Demised Premises to be collected and serviced except by the person
or company, if any, designated or approved by Landlord; or (iv)
permit window cleaning or janitorial services or any other cleaning
Oor maintenance service in or for the Demised Premises, or on the
exterior of the Demised Premises to be performed except by its own
employees or an outside person or company designated or approved by
Landlord during reasonable hours designated from time to time for
such purposes by Landlord; in each of the aforesaia Landlord
designated services, the Prices to be chargea shall be competitive,

9. Assignment ana Subletting.

A. Except as herein expressly provided, neither this
Lease nor any interest of Tenant nereunder shall be assigned,
mortgaged, pledged or otherwise encumoerea, or tne Demised Premises
sublet, in wnhole or in part, or used or occupied, by anyone other
than Tenant. Tenant may, without Landlord's consent, assign this
Lease, or sublease the whole or any part or parts of the Demised
Lremises, for the uses permitted herein, to any affiliate,
suobsidiary or parent of Tenant, provided that notwitnstanaing said
assignment, tne Tenant hereof shall continue to remain liaole for
the full ana complete performance of all of the terms, provisions

and covenants hereof.

B. If at any time after the initial six (6) years of
the term hereof, Tenant desires to assign all of its intecesc in
this Lease, or to sublet all or a portion of the Demised Premises
for the then unexpirea term thereof, or to sell a majority or
controlling interest (whether in one transaction or in several

transactions over a period of time) of the stock ownership of Tenant



(which shall pe deemed for all purposes under this Article 9 an
assignment of this Lease), Tenant shall so advise Landlord in
writing. Within sixty (60) days from the date of receipt of saia
notice, Landlord shall nave the option to recapture all or that
portion of the Demised Premises and terminate this Lease (entirely
or as to that portion) by notice to Tenant of its intention to so
recapture the Demised Premises.

C. Solely in connection with the sale of Tenant's
entire business, (or a partial sale as set forth oelow), Tenant
shall have the right, wituout triggering the aforesaid recapture
provision, to assign, only for the Permittea Use nereunager, all, vut
not part, of Tenant's interest in tnis Lease; subject however, to
provisions set forth 1in Subparaygraph E(1), (ii) and (iii) of tais
Section 9. Tenant may assign tnis Lease for the Permitted Use 1n
connection with the sale of a group of Tenant's stores, wnich are
less than the entire cnain, supject nowever to the tollowing: (a}
Such group or stores snall be in one geographical area (for example
all of tne stores whicn are locatea witnin the advertising area
reached oy the Philadelpnia £nquirer); and (o) tae purchaser must
nave: (1) at least three (3) years of retail experlence; (2) a net

AND
worth of $3,000,000 or morev‘{SJ fenant snall remain liaole on tne

Leaseyp %Hﬁi—emmﬂmmmm_
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; D. Shoula Lanalora elect to recapture all or that
portion of the Demised Premises as aforesaia, the resultant
termination shall be effective thirey (30) aays following Landlord's
notice of election to recapture tne Demised Premises.

E. In the event Landlora elects not to recapture thne
Demised Premises, as provided above, then in such event, Tenant

snall pe permitted to assign or sublaet the entire or a portion of

the Demised Premises for the Permitted Use, provided that: (i) the
SHALL B
Assignee's or Sublessee's net worth at such time }s—;ha_sgkg:éfﬁfr

43,000,000, 00
MMMMMA ii) 7Tenant

remains liable on the Lease; and (iii) all excess profits, as

nereinafter defined, resulting from suca subletting or assignment
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shall ogﬂ be aelivered montn ¥ to Landlord



("excess prorits" shall mean the amount Tenant receives exceeding
1ts Fixed Kent, Aaditional Rent, and ot@er money obligations
nereunder, minus reasonable brokerage commissions and otner
reasonable expenses incurred in connection with such subletting or
assignment, which eéxpenses must be substantiated by Tenant),

F. In the case of any assignment or Subletting
permitted pursuant to this Article 9, Tenant shall in each case

comply with each of the following conditions:

(L) A duplicate original executed copy of any
such assignment or Sublease shall be deliverea to
Lanalord tnirty days prior to the Commencement
Date tnereof; ana in tne case of any assignment
an assumption agreement by Assignee of all
obligations of Tenant thereafter arising,
reasonaply satisfactory in form and sSubstance to

Landlord; and

(2) Eacn sublease snall provide that, in the
event of cancellation of this Lease, the
subtenant under said sublease snall, at tne
option ot Lanalord, attorn to and become the
direct subtenant of Landlord on the same terms

i and conaitions as are provided in said sublease,
eéxcept tnat Lanalord snall not pe liaple for
defaults of Tenant as sublandlord occurring prior

to such attornment.

G. ‘l'enant snall have the right to license or
concession portions of the Demised Premises for the purpose of
conaucting a department orf Tenant's pusiness enterprise; providea,
however: (i) that the aggregate area occupied by such sublessees,
licensees and concessionaires shall not exceed %;%7%f the total area
of the Demisea Premises, and (ii) the Demised Premises shall operate

under a common trade name, and as an integrated operation.



H. No assignment or sublease shall operate to release
or discharge the Tenant from liability hereunder, it being
distinctly understood and agreed that the liability of the Tenant
shall survive any such assignment or sublease, and snall continue
with the same force ana effect as if no such assignment or sublease

nad peen made.

L0. Suooraination. Tnis Lease ana all rignts of Tenant

nereunaer are ana shall pe subject and Subordinate to the lien of
any and all mortgages whicn may now or hereafter affect tne Demiseu
Premises or tne Shopping Center, and to any and all renewals,
moaificacions, consolidations, replacements and extensions of any
such mortgage or mortgages; provided that as a conditon of such
subordination, tne holder of any suca mortgage or mortgages on the
estate of Landlord shall, by written agreement witn Tenant or vy tne
terms of the mortyaye instrument, agree to recognize and respect tne
rights of the Tenant under tnis Lease in the event of a rforeclosure
of sucn mortyage so long as Tenant is not in default in tne
performance of any of tne terms, covenants and conaitions on its
part to pe performed under tnis Lease. No furtner aocument or
Suporaination snall be reguirea DY the mortgayee 1in confirmation
hereof; nowever, in confirmation of tne foregoing, if requested oy
Lanalord, Tenant will, upon ten (l0) days' written notice from
[Landlora, execute and deliver an instrument in recordable form
furtner evidencing such subordination, subject, however, to che

foregoing.

ll. Non-Liability of Landlord. Landlord shall not be

responsible or liaple to Tenant for any loss or damage that may oe
occasioned by the acts or omissions of persons Occupying any space
adjacent to or adjoining the Demised Premises, or any part thereof,
vt for any loss or damage resulting to Tenant or its property from
water, gas, steam, fire, or the bursting, stoppage or leaking of
Sewer plpes, provided such loss or damage is not occasioned oy thne
negligence or Landlord or its agents, contractors, servants or

employees, or the failure of Landlord to perform its obligations



under this Lease, but notning herein contained snall oe construed S0
as to relieve Landlord of perrformance of its obligations hereunder.
12. Indemnitz. Tenant agrees to indemnify and save Landlora
harmless from and against any and all claims and demanas (except
sucn as result from the negliigence of Landlord or 1ts agents,
contractors, servants or employees), for, or in connection with, any
accident, injury or damage whatsoever caused to any person or
Property arising, directly or indirectly, out of the business
conductea in tne Demised Premises or occurring in, on or about tne
Demised Premises or any part thereof or on the sidewalks or
pPassageways adjoining tne Same, or arising directly or indirectly,
from any act or omission of Tenant or any concessionaire or
licensee, Servants, agents, employees or contractors, and from and
against any and all Costs, expenses ana liabilities incurred 1in

connection with any sucn claim Or proceeding orougnt tnereon.

13. Right to Cure Defaults. If Tenant shall fail to comply

fully witn any of its ooligations unaer thls Lease, then Landlora

shall have ther right, at its option (but shall not be obligateud to

d0 s0) to cure such breacn at Tenant's expense, provided that 1in all

cases (except emergencies) Tenant shall not have cured tne default
FIFTERN ( (5)

complained of witnin sauafx+1) days after notice thereof (or 1in

Cases not susceptible to cure within that period, has not so

commenced and thereafter ailigently continued sucn cure to

completion). +Sse—al ecaccancy i sessinla W
tn_IenanL—5eLepnaa4c_aa4éee—e£—£enﬂiuru*3—eﬂtry. Tenant agrees to

reimpurse Landlord (as additional rental) for all costs and expenses

incurred as a resuit thereof togetner with interest thereon at the
"involuntary rate" upon demand. As used in tnis Lease, interest at
tne "involun:ary rate" shall mean interest at a rate two percentage
points in excess of the prime rate from time to time announced DYy
First National City Bank, but in any case not in excess of the
hignest rate permitted by law. If Tenant disputes whether the work
the Landlora has done under this Article 13 was in fact an
ooligation of Tenant, Tenant may cause such dispute to be aroitrated

pursuant to the provisions of Article 40 hereof.



Similarly, if Landlord shall fail to comply fully with any of
1ts obligations under this Lease, then Tenant shall have the right,
at its option (but shall not be obligated to do so), to cure such
breach at Landlord's expense, provided that in all cases (except
emergencies) Landlord shall not have cured the default complained of
within :aln':z;:(ﬁs-&f)days after notice thereof (or in cases not
susceptible to cure within that period, has not so commenced and
thereafter diligently completed said cure). In case of emergency,
Tenant will give to Landlord telephonic notice if possible,

Landlord agrees to reimourse Tenant for all reasonable costs and
éxpenses incurred as a result thereof togetﬁer with interest thereon
at the "involuntary rate"” upon demand. If Landlord disputes whetner
the work Tenant has done under this Article 13 was in fact an
obligation of Landlord, Landlord may cause sucn dispute to pe

arbitrated pursuant to tne provisions of Article 40 hereof.

l4. Liability Insurance. Tenant covenants and agrees at its

sole cost and expense, tnroughout tne entire term of this Lease, to
maintain for tne mutual benefit of Landlord ana Tenant ana, on
uvandlord's requesting coverage therefor, any mortgagees of Lanalord
and all other mortgagees which are or hereafter become superior in
lien to this Lease ("Prior Lienors"), bodily injury, death or
Property damage or loss, occurring in, on or aopout tne Demised
:Premises, any elevator or any escalator therein, including complete
sign coverage, naming Landlord ané Tenant and the Landlord's
.mortgagees and Prior Lienors, as insureds, such insurance to afford
minimum protection, during the term of this Lease, of not less than
One Million ($1,000,000.00) Dollars in respect of bodily injury or
deatn to any one person, and of not less than Five Million
($5,000,000.00) Dollars in respect of any one accident, and of not
less than Fifty Thousand ($50,000.00) Dollars for property damage 1n
respect of any one accident or Occurrence,. irrespective of the
number of persons or the amount of Property involved, and such
protection shall continue at not less than said limits; but in any
event, Landlord shall have the oenefit of all insurance carried by

Tenant with respect to the Demised Premises, no matter how nigh the



limits thereof may extend. All insurance provided for in this
Article l4 may be carried under Tenant's "blanket" insurance
policy. Within thirty (30) days after the execution date hereor,
Tenant shall furnisn Landlord with certificates of sucn insurance

coverage.

All insurance provided for in the above paragrapn snall be
effected under valid and enforceable policies, in form reasonably
satisfactory to the Landlord and issued by insurers of recognized
responsioility, licensed to do ousiness in tne State where the
Snopping Center is located. Within twenty (20) days from the date
hereof, and thereafter not later than twenty (20) days prior to the
policy expiration date, certificates thereof bearing the interests
insured, shall pe delivered to Landlord and to all other persons who
are insured thereunder. Eacn such policy snall contain the
insurer's agreement, tnat such policy shall not oe cancelled without
at least fifteen (15) gays' prior written notice to all persons wno

are insured tnereunder other than Tenant.

15. Repairs ana Maintenance. Landlord shall maintaln, or

cause to pe malntained at Landlord's sole cost, tie roof, foundation
ana structural portions of tne Demised Premises and all utility
services up to but not including the junction ooxXx or other point of
entry to tne Demised Premises (exclusive of all signs, storefront,
loaaing docks and platform, winadows, glass, all aoors, door trames,
ducts, diffusers, grilles and all installations, alterations or
improvements made by Tenant), in good order, condition and repair,
unless the neea for sucn repair shall oe caused oy the negligence ot
Tenant, its agents or employees. Tenant shall glve prompt notice to
Landlord of tne need for any repairs. Except as above provided,
Tenant shall at its own expense, maintain the entire interior of the
Demised Premises in gooa order, condition and repair and shall maxe
all repairs and replacements necessary to that end, including the
HVAC system, all signs, storefront, loading docks, platforms,
windows, glass, doors, ducts, diffusers, grilles, plumbing and

electricity within the Demised Premises; and shall promptly and



fully perform and comply with all pertinent laws, ordinances, rules,
orders and requirements of law, and with all requirements of the
Board of Fire Underwriters or similar body insofar as same shall
apply to the use of the Demised Premises by Tenant, unless the need
for such repair shall be causesd by Landlord's negligence or the
failure of Landlord to perform its obligations hereunder, or by
reason of damage by fire or other casualty covered under insurance
policies maintained by Landlord. It snhall be Tenant's
responsibility to maintain Plate glass insurance (or be self-insured
with respect tnereto), and Tenant shall pe responsiole for the
replacement of all such plate glass. If tne neea for any repairs or
Structural cnanges wnich Landlord would otherwise pe required to
make nereunder shall result because of the peculiar use of tne
vemised Premises by Tenant in a manner more nazardous than the
normal conauct of a general merchandise business, Tenant shall nave
the ooligation of either ceasing sucnh operations (and thus avoid tne
need for said repair or change), or to make and pay for said repair

Or changes as may be required.

156. Alterations. After completion of Tenant's work, wnicn
snall be performed by Tenant in Preparing £he Demised Premises for
Tenant's use, and to wnich work Landlord agrees not to unreasonanly
witnnold 1ts consent, [lenant shall not have the rignt to make any
ﬁlterations, additions or lmprovements to ,the Demised Premises other
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than alterations of a non=-structural nacurﬁﬁ wlthout Lanalord's
consent first obtained; whicii consent Landlord agrees shall not be
unreasonably withheld or delayed. All alterations, additions and
improvements made by Tenant shall be done in a good and workmanlike
manner, without impairing the structural soundness of the Premises,
and without lessening the value thereof. All sucn work shall be
performed in accordance with all applicable laws, ordinances; rules,
regulations and requirements of all governmental authorities having
jurisdiction thereover, and this Lease, and shall comply with all
requirements of insurers; and before sucn work is commencea, all

required permits and authorizations shall be obtained by Tenant at

its sole cost and expense. In the performance of said work, Tenant



shall not unreasonaonly interfere with the use and enjoyment of the
Premises by others entitled thereto, and at the feguest of Landlorg
shall make such reasonable provisions ag may be requiredq so as to
minimize any interference or annoyance to other tenants in the
Premises arising out of or in connection with such wWOork. Before
commencing any such work incluaing the initial alteration of tne
Demised Premises contemplated hereunder, Tenant shall ootain
workmen's compensation insurance covering all persons employed in
connection witn the work, and witnh tespect to whom deatpn or podily
injury claims Ccoula pe asserted against Lanalord and Tenant; also
general liability insurance naming Landlord and Tenant and all Otner
Persons entitled to the benefit of liability insurance hereunder,
against any liability that may obe incurred as a result of any work
daone by Tenant in, to Or upon the Demised Premises., 3 Certificate
Or copy of said policy, shall pe delivered to the Landlora before

commencement of any such work.

17. Signs. Subject to compliance by Tenant with all
applicabnle laws and regulations of governmental autnorities,
Landlord QG LLS it —Prov-idad—auetr SIgTS Tomform—to LandIST I 5—=sTom
SRl toat it will not unreasonably witnhold its consent to tne

installation by Tenant of a sign des:gnatlng Tenant's name and

business on the exterior facing of tpe front and rear of the Demisea
é:emises. Tenant shall pe requirea to Mmaintain said 51gn in good
Conaition and repair and to remove the Same at the end of the'term
nereof, ana to pPromptly repair any damage caused by said removal.
Subject to the Provisions of tnis Lease, Landlord agrees in tne
event 1t has receijved permission from local governmental authorities
to erect a pylon sign, that Tenant shall have space on said pylon
sign. Such Space shall be allocated to tenants on the basig of the
Square footage c€ontained 1in tne Demised Premises of each such
tenant; provideqg that each tenant desiring Space on the pylon sign
shall pay its Pro-rata share of the cost of faorica:ing, installing,
operating andg maintaining such Pylon sign, as well as to Pay the

total cost of jts space sign to be affixed thereto.



18. Covenant Against Liens. If, because of any act or

omission (or alleged act or omission) of Tenant, any mechanic's or
other lien, charge or order for the payment of money, or otner
encumbrance shall be filed against Lanalora and/or any portion of
the Premises or of the Shopping Center (whether or not sucn lien,
charge, order or encumbrance is valid or enforceable as sucn),
lenant shail, at its own COSt ana expense, cause same to be
discnarged of record or bonded witnin twenty (20) days after notice
of the filing thereof; ana Tenant agrees to indemnify and save
narmless the Landlord against and from all costs, liabilities,
Suits, penalties, claims and demands, including reasonable counsel
fees resulting therefrom. If Tenant fails to comply with the
foregoing Provisions, Landlord shall have the option of discharging
or bonding any such lien, charge, order or encumbrance, and Tenant
shall reimourse Landlord for all costs, expenses and other sums of
money in connection therewith, witn interest tnereon at the
involuntary rate, promptly upon demana. All materialmen,
contractors, artisans, mechanics, laoorers and any other persons now
Or nereafter contracting for tne furnishing of any laoor, devices,
materials, supplies or eéquilpment witn respect to any portion of the
Demised Premises, at any time during tne term hereof, are hereby
charged witn notice that they must look exclusively to the Tenant

oraering saia work to obtain payment for same.

19, Bankruptcy-Insolvency. Tenant agrees tnat if the estate

created hereby shall be taken upon execution, attacnment or any
other process of law, and any sucn execution, attachment, or other
process, ope not vacated or setr aside within ninety (90) days
thereafter, or if Tenant snall be adjudged a bankrupt or insolvent,
Or any receiver or trustee snall be appointed for tne business or
pProperty of Tenant or for Tenant's interest under this Lease and be
not discharged within ninety (90) days, or if Tenant shall make any
assignment of its property for the penefit of creditors, or if
‘'enant snall file a voluntary petition in bankruptcy, or apply for
reorganization, composition, exﬁension or other arrangement with its

creaitors under any federal or state law now or hereafter enacted,



or if an involuntary petition in bankruptcy or reorganization pe
filea against Tenant and not vacated or set aside within ninety (90)
days thereafter, or if Tenant's petition in reorganization is
approved, then each of the foregoing shall be deemeda an Event of
Default for the purposes of tne following Article 20, and Tenant

shall remain liable as Provided in said Article 20.

20. Default.

A. Tne following shall be defined as an "Event of
Default": (a) Any failure of Tenant to Pay any rental or otner sum
of money after the same shall pecome due under this Lease, ang
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continuance of such failure for more than hheen-’@#- ays after
notice of such default shall have been given Tenant; or (b) Any
tailure of Tenant to perform any other of the terms, conditions, or
covenants of tnis Lease to pe ooserved or performea by Tenant for
more tnan tairty (30) days after notice of sucn default snall have
oeen given Tenant, or any sooner time otherwise specifically set
fortn in this Lease, except that in cases where lenant cannot
reasonably cure within the said thirty (30) day period, it shall oe
surficient if Tenant has commenced such cure within saia period and
diligently thereafter completed said cure; or (¢) If Tenant shall
vacate or avandon sald premises; or (d) An Event of Default as

defined in Section 19 of this Lease has occurred.

B. In any sucn event, Landlord at any time tnereafter
may give written notice to Tenant specifying such Event of Default
or Events of Default, ana stating that this Lease and tne term
hereby demised shall expire ana terminate on the date specified in
such notice, which shall ope at least five (35) days after the giving
of such notice, and upon the date specified in such notice this
Lease and the term hereby demised and all rignts of the Tenant unaer
this Lease snhall expire and terminate, and Tenant shall remain
liable as hereinafter Provided, unless (i) if suchn notice of
termination is given by reason of a default under A. (a) above,

before tne date Specified in any such notice of termination, sucn



default is fully remedied and all arrears of rent and all other
amounts payable by Tenant under this Lease, together in each case
with interest thereon at the involuntary rate from the time when tne
Same became due ang Payable, and al} Costs and éxpenses incurred oy
Or on behalf of Landlord, including reasocnable attorneys' fees,
snall have been fully paid oy Tenant, ang all other defaults at the
time existing under thls Lease, as to which the applicanle grace
Periods shall have expirea, shall nave oeen fully cured and made
good or secured to the satisfaction Of Landlord; or (ii) if such
notice of termination is given oy reason of a default under 4 (D)
above, before the date specifieg in any such notice of termination,
such default js Lully remediea and all arrears of fent and all other

amounts payable by Tenant under this Lease, together in eacn Case

Same became due and Payaole, and al] Costs and expenses incurred oy
Or on pehalf of Lanalora, incliuding reasonable attorneys' fees,
shall have been fully paig by Tenant, and all otner defaults at the
time exX1isting under this Lease snall have oeen fully cured anag made
good, or Secured to the Satisfaction of Landlora, or Tenant has
commencea and is diligently Proceeding to cure sucn defaults wnicn
are not curaoie witnin the applicable grace period, in any of whicn
events thne consequences of such Event of Default or Events of
Default snall De deemea to pe annulled,
-;

C. Upon any sucn expiration or termination of this
Lease pursuant to B, above, or any termination oy summary
proceedings or otherwise, Tenant shall quit and Peacefully surrender
the Demised Premises to the Lanalord, without any payment therefor
by Landlord:; ang Landlord, 4POR or at any time after Such expiration

Or termination, Mmay, without further notice, enter upon and re-enter

force, summary Proceeaings, ejectment or otherwise, and may
Qispossess Tenant and remove Tenant ana all other persons and
Property from tpe Demised Premises, ang may have, hold and enjoy tne
Demised Premises and the right to feceive all rental income of and

from the same,



D. At any time or from time to time after any sdchn
expiracion or termination of this Lease pursuant to B. above, or any
termination by summary Proceedings or otherwise, Landlord may relet
the Demised Premises, or any part thereof, jip the name of Landlord
or otherwise, for such term or terms (which may be greater or less
than tne period which would otherwise nave constituted the balance
of the term of this Lease) ana on such conditions (whieh may incluae
concessions or free rent) as Landlord, in itg sole discretion, may
dgtermine, and may collect and receive the rents therefor, ang
Subject to the toregoing tne net rents so received shall pe applied
against the Tenant's ooligation under this Lease. Landlord shall ip
o way be responsiole or liable for any failure to relet the Demiseg
Premises or any parc thereof, or for any failure to collect any rent

due upon dany sudcn relecting.

E. No explration or termination or tnls Lease pursuant
to B. above, or any termination DY summary Proceedings or otherwise,
snall relieve Tenant of itgs liaoility ang obligations under this
Lease, ana sucn liability ana obligations shall Sdrvive any sucn
expiration or termination. 1n tne event of any sucn expiration or
termination, wnether or not the Demised Premises or any part thereorf
shall have peen relet, Tenant shall Pay to Landlord the rent and all
otner cnarges required to be Paid by Tenant UP to the time of suen
expiration or termination or this Lease, ang tnereafter Tenant,
until tne end of what woula nave been tne term of this Lease except
for such expiration or termination, shall oe liaole to Landlord for,
and shall pay to Landlord, as and for liguidatea and agreed upon
current damages for Tenant's aefault, the equivalent of the amount
Of rent and additional rent ana Charges which would e payable under
this Lease Dy Tenant if tnis Lease were stil) in ettect, less the
net proceeds of any reletting effected Pursuant to tne provisions of

+ above, after deducting all Landlord's eXxpenses in connection with
such reletting, including, without limitation, al)] repossession
costs, brokerage ang management Commissions, operating expenses,

legal expenses including reasonapole attorney's fees, alteration



costs and expenses of Preparation for such reletting.

Tenant shall Pay such current damages (hereip called

"deficiency") to Landlord monthly on the days on whicn the rent

F. Tenant nNereoy expressly waives, so far as Permitteq
DY law, the service of any notice of intention L0 re-enter provideg
) . OTHETX T Mern AoncE oF
Lor in any statute, aa—gﬁ the institution of legal prcceeqlngsJao
oA fd, and Tenant, for and on behalf of itself and all persons
claiming through or unaer Tenant, also waives any and all right of
redemption or fe@=entry or repossession Or to restore the operation
of this Lease in case Tenant snall be dispossessed OY a judgment or
by warrant of any court or judge, or in case of Le-entry or re-
pPossession by Landlord, or in case of any expiration or termination
Of this Lease. Landlora and Tenant also, so far as Permitcted oy
law, waive and will waive any and all rignt to a trial oy jury in
the event tnat Landlord shall institute Summary proceedings, Tenant
nereby waives the right to interpose any counterclaim in a summary
Proceediny or in any action based on non-payment oy Tenant orf Fixed
or Additional Rent. The terms "enter", "re-enter", "entry" or
“re-entry", as used in this Lease, are not restricted to their
tecnnical legal meaning.

- G. Landlord's failure to insist upon tne Strict
performance of any covenant, agreement, term or condition hereof, or
to exercise any right or remedy consequent upon a oreach thereof,
and no acceptance of full or partial rent during the continuance of
any such breach, shall constitute a waiver of any such breach or of
Such covenant, agreement, term or conaition. MNo covenant,
agreement, term or condition nereof to be performed or complied witn
by either Party and no breach thereof, shall pe waived, altered or
modified 8XcCept by a written lnstrument executed by the other
Party. No waiver of any breach shall affect or alter this Lease,

but each ang every covenant, agreement, term and condition of tnis



Lease shall continue in fyll force and effect with respect to any

other then existing or Subsequent breach thereof.

2l. Fire Insurance. Landlord agrees to carry fire and

extended coverage insurance on the Shopping Center. Such insurance
shall not cover Tenant's fixtures, equipment, furnishings and
installations wnich Tenant may Separately insure at 1ts own cost and
éxpense. Tenant shall not permit any operation to be conducted in
the Demised Premises which would cause suspension or €ancellation of
Landlord's fire ang eéxtended coverage insurance policy. Insofar as
and to the extent that the following Provision may be effective
without invalidating Of making it impossible to Secure insurance
Coverage obtainable from responsidle insurance companies doing
business in the State or New Jersey (even though an extra pPremium
Mmay result tnerefrom) Lanalora and Tenant mutually agree that with
respect to any loss wnich is covered by insurance then being carriea
by them, respectively, the one carrying such insurance and suffering
Said loss releases the other of ang from any and all claims with
fespect to sucn loss, ang tney furtner mutually agree that their
respective insurance companies shall have no right of subrogation

against the other on account thereof. In tne event that extra

imount of such extra Premium. If, ar the wricten request of one
pParty, tnis release and non-subrogation provision is waived, then
the obligation of reimoursement snall cease for such period of time
as such waiver shall pe effective, but nothing centained in this
Section shall pe deemed to modify or otherwise affect releases
elsewnere nerein containea of either Party for claims. Tenant
covenants and agrees that it will not do Of permit anything to be
aone in or upon the Demised Premises, or bring anything or keep
anything therein, which shall increase the rate of insurance on the
Premises above standard rates, and Tenant further agrees that in the
event it shall do any of the foregoing, it will promptly pay to
Landlord on demand any such increase resulting therefrom, which

shall be due and Payaole as additional rent hereunder, until such



time as Tenant shall have remedied the matter causing such increased

insurance.

22. Fire ana Casualty Damage.

A. If the Demised Premises shall be damaged by fire or
other casualty, Tenant shall give prompt notice thereof to
Lanalord. If the Demised Premises shall be partially aamaged (as
aistinguished from "substantially damaged" as that term is
nereinafter aefined) Landlord snall forthwitn proceed to repair such
damage ana restore the Demisea Premises to suostantially tneir
condition at tne time of such damage. 1If the Demised Premises snall
De substantially damaged Oor destroyed by fire or other casualty,
tnis Lease shall, except as hereinafter provided, remain in full
force and effect, ana Landlord shall, proceaing with all reasonable
dispatch, repair or recuild the Demised Premises to supstantially
their condition at tne time of sucn damage or destruction. If saia
damage or destruction shall occur witain tne last two (2) years of
the term hereof, or if said damage or destruction shall be so
extensive that the same cannot be restored within one (1) year (i.e.
Supstantially damaged), then either party snall nhave the right to

terminate tnis Lease, provided that notice thnereof is given to the

other party not later tnan sixty (60) days arfter sucn damage or

idestruction.

B. In the event the Demised Premises are partially or
Suostantially damaged as defined in Suosection A above, the Fixed
Rent ana all other charges specifiea in this Lease (except taxes),
shall pe abated proportionately during any period in which by reason
of such damage or destruction, there is interference with the
operation of Tenant's ousiness in the Demised Premises, having
regard to the extent to which Tenant may be required to discontinue
its business in the Demised Premises, ana such abatement shall
continue until substantial completion of the restoration. In the
event of termination of this Lease, pursuant to this Section 22,
this Lease and the term hereof, shall cease and come to an end as of

the date of such damage or destruction. Any Fixed Rent or other



cnarges paid in advance by Tenant shall be promptly refunded Dy

Landlord.

C. 1If any other portion of the Shopping Center is
damaged or destroyed (irrespective of whether the Demised Premises
shall have been damaged or destroyed), Landlord snhall pProceed
promptly either to rebuild the same or Lo restore such damaged

property to a sightly condition Oy the removal of rupple, etc.

D. During any period of time that by reason of sucn
aamage or destruction, there is interference with fuli access to tne
Demised Premises, there shall be a fair and equitable abatement of
the rent and other charges pPayaole hereunder, taking into account
the extent to wnich Tenant's operations may therepy be interfered

with.

23. Eminent Domain.

A. If there snall be a total permanent taking of the
Demised Premises in condemnation proceedings or by any rignt of
eminent domain, this Lease snall terminate on the date of vesting of
title in the taking autnority, ana the Fixed Rent and all otner .
charges payable oy Tenant hersunder shall De apportioned and paid to
%axd date. If (i) said taking 1s less tnan tne entire Demised
Premises, but such taking , in Tenant's reasonanle oplinion, shall
prevent or materially impeae Tenant from carrying on its usual
business in the Demised Premises; or (ii) such taking snall incluge
such portions of the pParking area in tne Shopping Center and such
entrances to the Shopping Center as snall, in Tenant's reasonable
opinion, adversely affect its PAarklng reguirements Or access to the
Shopping Center so as to materially affect Tenant's business, Tenant
shall nave the right to terminate tnis Lease by giving written
notice to Landlord within ninety (90) days of said taking unless,
wlthout expense to Tenant, ingress and egress providing at least one
(1) lane for ingress directly from New Jersey State Hignway 38, at

pPoints where such road abuts tne Shopping Center are permanently



e — .

restored or replaced pefore the existing means of ingress and egress
are removed, obstructed or otherwise interfered with, 1In the event
of a termination of this Lease, all rent and other charges shall pe
pro-ratea up to tne date of such termination and Landlord shall

promptly repay to Tenant any prepaid rent and charges.

B. In the event of a taking which does not result in
the termination of this Lease, tnere shall be a fair andg equitable
apatement of Fixed Rent and other Ccharges during the period of
repair and restoration of the Demised Premises, taking into account
the extent to which renant shall be required to close down all or a
portion of its operations, until restoration has peen completed, ana
atter such restoration, tnere shall be a fair and equitaole
reduction in the Fixea Rent and other charges on a permanent basis,
taking into account all factors, including the reduction in size of
the Démised Premises and/or the taking of any portion of the Common
Areas. In tne event of the taking of any other portion of tne
Shopping Center irrespective of whetner any portion of tne Demisea
Premises pe taken, appropriate steps shall pe taken so as to proceed
promptly to elther restore that wnicn may remain of the taken
property, or to restore the remaining property to a signtly
condition by the removal of rupple, etc., or to repuild the
remaining property in sucn manner as Landlora shall determine.

C. Landlord shall be entitled tO retain the entire

,award received by it by reason of said taking. Tenant shall not pe

entitled to any portion of the award by reason of tne loss of its
Lease, or for the value of the unexpired term of this Lease; but
Tenant shall have tne right to make claim for the taking of its

trade fixtures, furniture ana turnishings, and for moving expenses.

24. Inspection. Lanalord and its duly autnorized agents and
Cepresentatives shall have the right, after notice to Tenant, to
enter into and upon tne Demised Premises or any part thereof, at all
reasonaole hours for the purpose of examining the same and all its
appurtenances and equipment, or for making such repairs therein and

thereto as may be necessary for the safety and preservation thereof,
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but Landlord agrees tnat in so doing it will not unduly interfere

with the conduct of Tenant's business.

25. Quiet Enjoyment. Landlord covenants that the Tenant, on

Paying the rent herein reserved and performing its other ooligations
hereunder, shall lawfully, pPeacefully and Quietly have, hold, occupy
and enjoy the Demised Premises during the term hereof without
hindrance, aisturpance Or objection by Landlord or those claiming

by, through or under Landlord.

26. Notices. Any notice, request, demand, approval or
Objection requirea or desirea hereunder DY either party to the other
shall be in writing and snall not pe elfective Ffor any purpose

unless tne same shall pe given or servea as follows:

8 AVDUELED To Tetep rrETi0 o OF - S 0 v0mow £ F WAL
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If given or served DY the Landlord, oy mailing the sanme

to the Tenant by certifiea or registered mail, return recelipt
requested, addressed to Tenant at the address set forth on tne firsc

pPage of tnis Lease, or at such other address as Tenant nay from tinme

to- time wesignate by notice given to the Lanuiorq{_ﬁnd if given or
servea by lenant, oy mailing the same to Landlord 0y certified or
registerea mail, return receipt requested, addaressed to Landlord act
ﬁBS Seventn Avenue, iWew York, New York 10106, or at such other
'adaress as Landlora may from time to time desilgnate Dy notice to

Tenant.

No waiver by the Landlord or by tne Tenant of tne provisons
of this Article 26 witn fespect to the giving of any single written
notice shall constitute a waiver of any of the provisions of this
Article with respect to tne giving of any previous or subsequent
notice. Notice shall pe deemed served either op: {a) the date
shown on the return receipt; or (b) in the event the addressee
refuses delivery, then two (2) days after said mailing date. 1If
fequested in writing DY any mortgagee of Landlord's interest in the
Demisea Premises, Tenant agrees that any notice given Landlord shall

also be given contemporaneously to such mor tgagee.



27. Certificates. Each party nereto shall, without charge
at any time and from time to time, within ten (10) days after
request oy the other, certify by written instrument, auly executed,
acknowledged ana delivered to any mortgagee, assignee of any
mortgagee or purchaser, or any Proposed mortgagee, assignee, or
Purcnaser, or any other person, firm or corporation specifiea as

follows:

(a) that this Lease is unmodified ana in
full force and effect (or, 1f there has been
modification, that the same is in full force ana
effect as modified, ana stating the

modifications);

(b) whether or not it knows of any then
existing aefaults (where Landlorg is executing
the certificate) or (where Tenant is executing
the.certificate) any setoffs or defenses against
the enforcement of any of the agreements, terms,
covenants or conaitions hereof upon tne part ot
Tenant to be performed or compliea witn (ana, 1irf
SO, specifying the same); and

{c) the dates, if any, to whicn the

' rental(s) and other charges nereunder have been
V Paid in advance. As used in tnis Section, the
certifying party "knows" only of matters actually
brought home to management, and of such other
matters which, but for its gross negligence or

pad faitn, it should have so known.

28. End of Term. At the end, expiration or other
termination of thnis Lease, Tenant shall aeliver up the Demised
Premises, together with all improvements and additions thereto
(other than Tenant's moveaple trade fixtures and equipment) made

either oy Landlord or by Tenant, all in as good order and conditon



Or sooner termination of the term Nereunder,

29, Definition ot Landlord. Thne term "Landlord” as usea in

this Lease means only the owner for the time being of the Landlora's
£state in the Demised Premises (including the owner of a lease of the
Shopping Center), so that in the event Or any sale or sales of saig
Shopping Center, or of the Landlord's interest therein, the said
Landlord snall be and hereby is entirely freed ang relieved of all
liabilities and obligations of Landlord hereunder, except tnose
therecorore accrued, and it shall be deemed and construed without
furtner agreement between the Parties or their succéssors in
interest, or between tne Parties and the Purchaser at any suchn sale,
that the Purchaser has assumed and agreed to carry out any and all
Covenants and ooligations of Landlord hereunder.

30. Impossioility, In the event that elther party is unaple

to perform any act (other than obligations to PaYy money) or render
any service as requirea herein because of Strikes, mechanical
difficulties, governmental regulations, war conditions or any other
Cause beyond the control of tne saiag Party, whetner similar or
dissimilar to those enumerated, (financial responsibility excepted) ,
Such party shall be excused from sucn pPerformance while 1t 1s unable
SO to perform, Providea it acts with Que diligence in attempting to

rfender performance.

3l. No Security Deposit. No security deposit is requireaq

hereunder, but Tenant shall each Year deliver to Landlord jits annual

Statement,



32. Easement for Pipes. Tenant shall permit Lanalord or jits

designees (after notice to Tenant as hereinafter provided) to erect,
use, maintain and repair pipes, cables, conduits, plumbing, vents ang
wires, in, to and through the Demised Premises, as and to the extent
that Landlord may now or hereafter deem to be necessary or
appropriate for the proper operation and maintenance of any portion
of the Shopping Center. ALl sucn work shall pe covered by adeguate
insurance against injury or damage occasioned during the course of
construction, ana shali pe completea as expealtiously as possivle
(and only after prior written notice) ana so far as pPracticapls 1in
sucn manner and in such locations so a@s to avoild unreasonaole
lnterference with Tenant's use of the Demisea Premises, or so as to

Ccreate an unsigntly condition.
33. Benefits. In the event of a foreclosure of a mor.tgage
covering the Shopping Center, Lanalord agrees to enforce its rights

of non-disturbance for the oenefit of Tenant.

34. Paragrapn Headinygs. The pParagrapn neadings herein are

for convenience and reference only, ana are not intended to define or
in any way limit or enlarge the Scope or intent of the provisions or
this Lease.

35. Modifications. This Lease contains thne entire Agreement

;of the parties, all prior understandings and agreements being merged
herein, ana may not oe terminatea or modified, nor may any provision
nereof be waived, orally or 1in any manner other than by an agreement
in writing signed by all tne parties hereto or tneir respective

Successors in interest.

36. Waiver of Jury Trial. The partles hereto waive a trial
by jury of any and all issues arising in any action or proceeding
between tnem, or their Successors, under or connected with this
Lease, or any of jits provisions, or the Tenant's use or occupation of

the Demised Premises.



37. Obligations Are Covenants. All agreements, obligations

and undertakings of either of the parties under this Lease snall be

deemed to be covenants wnether or not so denominated herein.

38. Successors and Assigns. The terms, covenants,

conditions, provisions and agreements herein shall bind ang inure to
tne benefit of Landlora, Tenant and their respective successors and

permitted assigns.

39. Short Form of Lease. At the request of elther party
hereto, Landlord and Tenant will execute and deliver a short
memoranaum of Lease duly acknowledged and in recordable form setting
forth, among other things, the names and addresses of the parties, a
reference to this Lease ana its date, the description of the
property, the date of the commencement and termination of the Lease,
and such other terms and conditions of this Lease, otner than the
rental provisions, as the parties may agree upon; out failure to
agree upon such other terms ana conditions to be ;et fortn in such
memorandum of Lease shall not affect or impair the validity of this
Lease, or the obligations of the parties hereunder.

40. Arbitration Procedure. Wherever in this Lease any matter

is required to be submitted to arbitration, such matter shall be
conducted in accordance with the rules of the American Arbitration

fssociation then obtaining, in the tne City of New York.

41. Brokers. Each barty nereto represents that it has had no
dealings with any broker or agent in connection with this Lease other
than Randy Sue Genet of Gerala H. Genet, Inc., wnose commission will

be paid by Landlord in accordance witn a separate agreement, and



Tenant agrees to indemnify and hold harmless Landlord from the claims

of any other broker or agent whom Tenant, and not Landlord, has dealt

with or employed.

IN WITNESS WHEREOF, the parties hereto have executed

this Lease as of the day and year first above written.

ACKRIK ASSOCIATES (Landlora)

R0 (0.

Trwin”Ackerman, General Partner

CHERRY HILL AUDIO DISTRIBUTORS,
INC. )

ATTEST:

i
.

Secretary

[SEAL)
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ACKNOWLEDGMENTS

STATE OF NEW YORK )

: SS.:
COUNTY OF NEW YORK )

8
On this 7 day of 6%9¢L£ + 1386, pefore me
personally came Irwin Ackerm N, to me known, who being by me duly
Sworn, dida depose and Say tnat he resides at New York, New York;
tnat he is tne General Partner of Ackrik Associates, the Partnersnip

described in, anda which executed, the foregoing instrument.

| Coloot oo
i

‘ N arﬁiyuollc
My Commission Expires:

RICHARD 8FRGE
Notary Public, Stafe af*f&l York
t:manﬂo:;qI % 3»‘:47937“;21:

n New Yor| LUl

Commission Expires March 30'.‘ 12_87

STATE OF AEw yaﬂk’ )
COUNTY OF NEW YorK )

SS.:

On this ; day of

1986, oefore
’ r

me personally came : dlmJC&/u + Lo me known, who
0eing Dy me duly swgen, did depose and Say that he resides at

~¢7Vﬁx/ Yors . _ i that he is tne

Wtﬁk of MOW@, ¢+ the
corpotation described in, Ana which eéxecuted the fofregoing
lnstrument; that ne knows kne seal of said corporation: that the
Seal affixea to saia instrument is such corporate seal; tnat it was
atfixed by order of the Board of Directors of said corporation; and
that ne signed his name tnereto by like order.

| | Cotorfe,

/V Nouar%fpu?f}c

My Commission Expires:

RICHARD BERGER
Notary Public, State of New York
No. 314795722

Qualified in New Y
Commission Expires M:::hcs%?m 7
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Exhibit B

Description of Landlord's Work

Demising walls taped, Sspackled and ready for Painting

Storefront with one (1) douole door

2! XA LAY -1 T1ikS, Ex caprr NV PR AT S FTIET
Ceiling or an‘allowance to Tenant of $1.25 per sg. ft.
0o

408 amp electrical service brought to installed panel box at

réﬁr of Demised Premises. Gas, water and electric meters
included.
N MULTIPLE UniTs © F Fodel %) Wit ecomoms zewr
HVAC unit (80 tons), on roof, including gas and electric
hoog -Up, and distribution. ‘Tenant to ay any, extra costs
curred due to special distripution needs AW poray “”‘4'435’5”

ﬁ!ﬂﬁwrﬂ 7B TEmAmT
Stub-ups provided for Toilet Room
Sprinkier System to Code Au /R 7eusmrt A .
Concrete floor

Ce;llng Heights - 12 ft. Ln fxrst two pays, approx. 11 ft. in
last 2 vays—wiry Freesre

2 - 2'DoonsiN Remr
FItg DoORE A5 b9 tD fer TEpons’s LAnd #wd 75 80 rok. 2o 4y o

a&&m’*’—f -t
Lnosonc My "W VL fo s lreak, i/ﬁ
Sy TEnsve, vy GE L ey peiiep THEATORE ez

LPon .
" e /dea. 4?7UL4:!; ’gﬂféa,.
Mﬁ&”



