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SUPPLEMENT TO
SUBSIDIARIES GUARANTEE AND SUBSIDIARIES SECURITY AGREEMENT

SUPPLEMENT, dated as of May 27, 1998, made by SM Acquisition, Inc., a
Florida corporation (to be merged with and into Spec’s Music, Inc., the "Additional Grantor"),
in favor of THE CHASE MANHATTAN BANK, a New York banking corporation, as agent
(in such capacity, the "Agent") for the several lenders (the "Lenders") from time to time
parties to the Credit Agreement referred to below. Capitalized terms not defined herein shall
have the meanings ascribed to such terms in the Credit Agreement.

WHEREAS, Camelot Music, Inc. (the "Borrower"), the Lenders and the Agent
are parties to the Revolving Credit Agreement, dated as of January 27, 1998 (as amended,
supplemented or otherwise modified from time to time, the "Credit Agreement");

WHEREAS, in connection with the execution of the Credit Agreement, the
then existing Subsidiaries of the Borrower entered into (a) the Subsidiaries Guarantee, dated
as of January 27, 1998 (as heretofore amended, supplemented or otherwise modified, the
"Subsidiaries Guarantee"), and (b) the Subsidiaries Security Agreement, dated as of
January 27, 1998 (as heretofore amended, supplemented or otherwise modified, the
"Subsidiaries Security Agreement"), each in favor of the Agent for the benefit of the Lenders;

WHEREAS, pursuant to subsection 6.7 of the Credit Agreement, if any Loan
Party forms or creates any Subsidiary on or after the Closing Date, such new Subsidiary is
required to become a Loan Party and (a) guarantee repayment of the Loans and all of the
Borrower’s other obligations under the Credit Agreement and the other Loan Documents,
(b) grant a security interest in substantially all of its personal property to secure its
obligations to the Agent and the Lenders under its guarantee and the other Loan Documents
to which 1t is a party and (c) to the extent such new Subsidiary has any interest in real
property with a fair market value greater than $500,000, grant a mortgage in such real
property to secure such obligations under its guarantee and the other Loan Documents to
which it is a party; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this
Supplement to become a party to the Subsidiaries’ Guarantee and the Subsidiaries’ Security
Agreement.

NOW, THEREFORE, in consideration of the premises, the Additional Grantor
hereby agrees with the Agent, for the benefit of the Lenders, as follows:

509600\0236101401\985JCDKM.OTH
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1. Subsidiaries Guarantee and Subsidiaries Security Agreement. (a) By
executing and delivering this Supplement, the Additional Grantor, in accordance with
subsection 6.7 of the Credit Agreement, hereby becomes a party to the Subsidiaries
Guarantee, as a Guarantor thereunder, and the Subsidiaries Security Agreement, as a Grantor
thereunder, with the same force and effect as if originally named therein as a Guarantor and a
Grantor, respectively, and, without limiting the generality of the foregoing, hereby expressly
assumes all of the obligations and liabilities of a Guarantor under the Subsidiaries Guarantee
and a Grantor under the Subsidiaries Security Agreement.

b) Without limiting the generality of the foregoing, as collateral security
for the prompt and complete payment and performance when due (whether at the stated
maturity, by acceleration or otherwise) of the Secured Obligations (as defined in the
Subsidiaries Security Agreement), the Additional Grantor hereby grants to the Agent, for the
ratable benefit of the Lenders and the Issuing Bank, a security interest in all of the Collateral
(as defined in the Subsidiaries Security Agreement) in which it has or hereafter acquires any
right, title or interest.

(c) The information set forth on Annex I hereto is hereby added to the
information set forth on the Schedules to the Subsidiaries Security Agreement. In addition,
no later than five Business Days after the consummation of the Spec’s Merger, the Additional
Grantor shall deliver to the Agent, with a copy for each Lender, a new Annex I with respect
to the Subsidiaries Security Agreement giving effect to the Spec’s Merger; upon receipt of
such new Annex I by the Agent, the Subsidiaries Security Agreement shall be deemed to be
amended to substitute the information set forth on such new Annex I for the corresponding
information set forth on the Annex I delivered with this Supplement.

(d) The Additional Grantor hereby represents and warrants that each of the
representations and warranties as to the Additional Grantor contained in Section 10 of the
Subsidiaries Guarantee and Section 3 of the Subsidiaries Security Agreement is true and
correct on and as of the date hereof (after giving effect to this Supplement) as if made on and
as of such date.

(e) The Additional Grantor hereby agrees that it shall promptly perform or
cause to be performed any and all acts and execute or cause to be executed any and all
documents (including, without limitation, financing statements and continuation statements)
for filing under the provisions of the Uniform Commercial Code or any other Requirement of
Law which the Agent deems reasonably necessary or advisable to create or maintain in favor
of the Agent, for the benefit of the Lenders, Liens granted by the Subsidiaries Security
Agreement that are duly perfected in accordance with all applicable Requirements of Law.

2. Governing Law. THIS SUPPLEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK.

509600\0236101401\985JCDKM.CTH
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IN WITNESS WHEREOF, the undersigned has caused this Supplement to be
duly executed and delivered as of the date first above written.

SM ACQUISITION, INC.

By: val// /€ 6}0'

Name: ,:'/_2 Jo o ./74?/1
Title: Coo

Address for Notices:
8000 Freedom Avenue, N.W.

North Canton, Ohio 44720
Fax: (330) 494-8535

Accepted and Agreed as of
the date first above written:

THE CHASE MANHATTAN BANK, as Agent

Name:
Title:

509600\0236\01401\985JCDKM.OTH
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IN WITNESS WHEREOF, the undersigned has caused this Supplement to be
duly executed and delivered as of the date first above written.

SM ACQUISITION, INC.

By:
Name:
Title:

Address for Notices:
8000 Freedom Avenue, N'W.

North Canton, Ohio 44720
Fax: (330) 494-8535

Accepted and Agreed as of
the date first above written:

THE CHASE MANHATTAN BANK, as Agent

N, (-

Name:
Title: William p, Ruindfus, /
Vice Presiden;

509600\0236\01401\985JCDKM.OTH
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ANNEX 1

to Supplement

to Subsidiaries Guarantee and
Subsidiaries Security Agreement

Supplements to
Schedules to Subsidiaries Security Apereement
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SCHEDULE 2

DEPOSIT ACCOUNTS

Accounts by financial institution:
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SCHEDULE 4
TRADEMARKS AND TRADEMARK LICENSES

Camelot Distribution Co., Inc. - None
Camelot Midwest Region, Inc. - None
Camelot Northeast Region, Inc. - None
‘Camelot Southeast Region, Inc. - None
Camelot Western Region, Inc. - None
Grapevine Records and Tapes, Inc. - None

Spec’s Music, Inc.

1. United State Service Mark Registrations:
Registration Number Mark
2,043,134 Spec’s Backstage Pass
2,013,733 An Amusement Park for Your Ears
1,983,910 & 1,983,911 Spec’s Music and Design
(Horizontal and Vertical)
2,110,575 Payback, The Music Club from Spec’s
2,004,927 Hits Only
2,011,206 Tropical Sound Orchestra
2. Pending United States Service Mark Registrations:
Serial Number Mark
75-271865 DS Latino
75-271870 Oro Latino
75-271866 Miscellaneous Design

{KAULERY\23182\CJUO388.DOC;2}
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Schedule 5

FILINGS AND OTHER ACTIONS
REQUIRED TO PERFECT SECURITY INTERESTS

Uniform Commercial Code Filings/Camelot Northeast Region, Inc.

State of Connecticut
State of Delaware
State of Maryland
State of Massachusetts
State of New Jersey
State of New York
State of Ohio
Stark County, Ohio
Jefferson County, Ohio
State of Pennsylvania
State of Virginia
State of West Virginia

Copyright, Patent and Trademark Filings/Camelot Northeast Region, Inc.

United States Patent and Trademark Office

Other Actions/Camelot Northeast Region. Inc.

None

01/09/98 1238 PM
newyork 206176 [43401! DOC)
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Uniform Commercial Code Filings/Camelot Southeast Region, Inc.

State of Alabama

State of Arkansas

State of Florida

State of Georgia
Augusta County, Georgia
Bibb County, Georgia
Chatham County, Georgia
Clark County, Georgia -
Clayton County, Georgia
Cobb County, Georgia
DeKalb County, Georgia
Floyd County, Georgia
Fulton County, Georgia
Glynn County, Georgia
Gwinnett County, Georgia
Lowndes County, Georgia
Muscogee County, Georgia

State of Louisiana - No state level filing
Caddo Panish, Louisiana
Jefferson Pansh, I.ouisiana
Orleans Panish, Louisiana
St. Tammany Parish, Louisiana

State of Maryland

State of Mississippi

State of North Carolina

State of South Carolina

State of Tennessee

State of Virginia

State of West Virginia

Copynght, Patent and Trademark Filings/Camelot Southeast Region. Inc.

None

Other Actions/Camelot Southeast Region. Inc.

None

newyork 206176 [403401'.DOC)
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Uniform Commercial Code Filings/Camelot Midwest Region, Inc.

State of Illinois
State of Indiana
State of Kansas
State of Kentucky
State of Michigan
State of Missoun
State of Nebraska
State of Ohio
Stark County, Ohio
State of Oklahoma
State of Wisconsin

Copyright. Patent and Trademark Filings/Camelot Midwest Region. Inc.

None

Other Actions/Camelot Midwest Region. Inc.

None

01/09/98 12:38 PM
newyark 206176 [434011.DOC)
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Uniform Commercial Code Filings/Camelot Western Region, Inc.

State of Alaska
State of California
State of Colorado
State of New Mexico
State of Oregon
State of Texas
State of Utah
State of Washington
State of Wyoming
Natrona County, Wyoming

Copyright, Patent and Trademark Filings/Camelot Western Region, Inc.

None

Other Actions/Camelot Western Region, Inc.

None

01/09/98 12:38 PM
newyork 206176 [4034011.DOC]

TRADEMARK
REEL: 1785 FRAME: 0577



Uniform Commercial Code Filings/Camelot Distribution Co.. Inc.

State of Ohio
Stark County, Ohio

Copyright, Patent and Trademark Filings/Camelot Distribution Co.. Inc.

None

Other Actions/Camelot Distribution Co., Inc.

None

01/09/98 12:38 PM ,
newyork 206176 4534011 DOC)
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Uniform Commercial Code Filings/Grapevine Records and Tapes, inc. |

State of Ohio
Stark County, Ohio

Copyright, Patent and Trademark Filings/Grapevine Records and Tapes, Inc.

None
Other Actions/Grapevine Records and Tapes, Inc.
None
-6-
D1/09/98 12:38 PM
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Uniform Commercial Code Filings/SM Acquisition, inc.
{to be known as Spec’s Music, Inc.)

State of Florida
Territory of Puerto Rico

Copyright. Patent and Trademark Filings/SM Acquisition, Inc.
(to be known as Spec’s Music, Inc.)

United States Patent and Trademark Office

Other Actions/SM Acguisition. Inc.
(to be known as Spec’s Music, Inc.)

None

{KAULERY\23182\MES0360.DOC; 1}
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SCHEDULE 6

INVENTORY AND EQUIPMENT

LOCATI F INVENTOR \ PMENT

1. Retail Stores (by state):

TRADEMARK
REEL: 1785 FRAME: 0581



STORE BY STATE LISTING

Store # Name Of Store City State County Lessee
50 Century Plaza Birmingham ALABAMA Jefferson SE
337 Hoover Commons Birmingham ALABAMA Jefferson SE
78 River Oaks Center Decatur ALABAMA Morgan SE
194 Wiregrass Commons Dothan ALABAMA Houston SE
199 Gadsden Mall Gadsden ALABAMA Etowah SE
63 Madison Square Huntsville ALABAMA Madison SE
52 Bel Air Mall Mobile ALABAMA Mobile SE
230 Montgomery Mall Montgomery ALABAMA Montgomery | SE
72 Anchorage Fifth Avenue Anchorage ALASKA Anchorage W
413 Northwest Arkansas Mall Fayetteville ARKANSAS Washington SE
414 Central Mall Ft. Smith ARKANSAS Sebastian SE
134 Hot Springs Mall Hot Springs ARKANSAS Garland SE
158 University Mall Little Rock ARKANSAS Pulaski SE
159 McCain Mall North Little Rock ARKANSAS Pulaski SE
447 Santa Anita Arcadia CALIFORNIA Los Angeles | W
257 Chico Mall Chico CALIFORNIA Butte W
255 Yuba City Mall City of Yuba CALIFORNIA Sutter W
294 Serramonte Center Daly City CALIFORNIA San Mateo W
nzwyork 220053 |4psio2' DOC)
TRADEMARK :
REEL: 1785 FRAME: 0582




Store # Name Of Store City State County Lessee
289 Mt. Shasta Redding CALIFORNIA Shasta %Y
409 Arden Fair Sacramento CALIFORNIA Sacramento w
400 . Embarcadero Center San Francisco CALIFORNIA San Francisco | W
331 Bayfair San Leandro CALIFORNIA Alameda W
296 Hillsdale Mall San Mateo CALIFORNIA San Mateo W
355 Crossroads Mall Boulder COLORADO Boulder W
415 The Citadel Colorado Springs COLORADO El Paso A\
416 Foothills Fashion Mall Ft. Collins COLORADO Lanmer w
W 119 | Southbury Plaza Southbury CONNECTICUT NE
(S)
W 118 | Danbury Fair Danbury CONNECTICUT NE
W 116 | Brookfield Brookfield CONNECTICUT NE
(S)
\% Prices Corner Wilmington DELAWARE NE
84(S)
W 82 Christiana Mall Newark DELAWARE NE
W 83 Concord Mall Wilmington DELAWARE NE
51 Countryside Mall Clearwater FLORIDA Pinellas SE
169 Coral Square Coral Springs FLORIDA Broward SE
-
newyork 220053 [4psl02' DOC)
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Store # Name Of Store City State County Lessee
287 Cystal River Mall Crystal River FLORIDA Citrus SE
34 Volusia Mall Daytona Beach FLORIDA Volusia ' SE
175 Edison Mall Ft. Myers FLORIDA Lee SE
138 Regency Square Jacksonville FLORIDA Duval SE
254 Mall Of The Avenues Jacksonville FLORIDA Duval SE
219 Treasure Coast Square Jensen Beach FLORIDA Martin SE
226 Lakeland Square Lakeland FLORIDA Polk SE
55 Santa Rosa Mall Mary Esther FLORIDA Okaloosa SE
143 Melbourne Square Melbourne FLORIDA Brevard SE
140 Miami International Miami FLORIDA Dade SE
148 Aventura Mall Miam: FLORIDA Dade SE
74 Coastland Center Naples FLORIDA Collier SE
105 Paddock Mall Ocala FLORIDA Marion SE
302 Orlando Fashion Square Orlando FLORIDA Orange SE
189 Florida Mall Orlando FLORIDA Orange SE
57 Panama City Mall Panama City FLORIDA Bay SE
338 Pe.mbroke Lakes Pembroke Pines FLORIDA Broward SE
82 Cordova Mall Pensacola FLORIDA Escambia SE
285 Broward Mall Plantation FLORIDA Broward SE
253 Port Charlotte Town Center Port Charlotte FLORIDA Charlotte SE
96 Gulf View Square Mall Port Richey FLORIDA Pasco SE
443 Seminole Town Center Sanford FLORIDA Seminole SE
3-
newyork 230053 | 4psi02: DOC|
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Store # Name Of Store City State County Lessee
73 Sarasota Square Sarasota FLORIDA Sarasota SE
321 Lakeshore Mall Sebring FLORIDA Highlands SE
27 Tyrone Square St. Petersburg FLORIDA Pinellas SE
347 Sawgrass Mall Sunrise FLORIDA Broward SE
64 Tampa Bay Center Tampa FLORIDA Hillsborough | SE
114 Georgia Square Athens GEORGIA Clark SE
180 Cumberland Mall Atlanta GEORGIA Cobb SE
172 Gwinnett Place Atlanta GEORGIA Gwinnett SE
176 Augusta Mall Augusta GEORGIA Agusta SE
174 Glynn Place Brunswick GEORGIA Glynn SE
353 Peachtree Mall Columbus GEORGIA Muscogee SE
178 South DeKalb Mall Decatur GEORGIA Dekalb SE
100 Town Center @ Cobb Kennesaw GEORGIA Cobb SE
47 Macon Mall Macon GEORGIA Bibb SE
200 Southlake Morrow GEORGIA Clayton SE
288 Mount Berry Square Rome GEORGIA Floyd SE
436 Oglethorpe Savannah GEORGIA Chatham SE
183 Shannon Mall Union City GEORGIA Fulton SE
145 Valdosta Mall Valdosta GEORGIA Lowndes SE
278 Northfield Square Bradley ILLINOIS Kankakee MW
-4-
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Store # Name Of Store City State County | Lessee
l
92 Market Place Champaign ILLINOIS Champaign MW
444 Chicago Ridge Mall Chicago ILLINOIS Cook MW
266 Lincolnwood Town Center - | Chicago ILL]NOIS‘ Cook MW
79 Hickory Point Mall Decatur ILLINOIS Macon MW
39 St. Clair Square Fairview Heights ILLINOIS St. Clair MW
303 Gurnee Mills Gurnee ILLINOIS Lake MW
445 Louis Joliet Mall Joliet ILLINOIS Wil MW
392 North Riverside Mall North Riverside ILLINOIS Cook MW
332 Charlestowne Mall St. Charles ILLINOIS Kane MW
239 Green Tree Mall Clarksville INDIANA Clark MW
408 Glenbrook Square Fort Wayne INDIANA Allen MW
35 Washington Square Indianapolis INDIANA Marion MW
26 Casteleton Square Indianapolis INDIANA Marion MW
274 Tippecanoe Mall Lafayette INDIANA Tippecanoe MW
33 Southlake Mall Merrillville INDIANA Lake MW
85 University Park Mishawaka INDIANA St. Joseph MW
272 Honey Creek Square Terre Haute INDIANA Vigo MW
379 Hutchinson Mall Hutchinson KANSAS Reno MW
67 Qak Park Mall Kansas City KANSAS Johnson MW
228 West Ridge Mall Topeka KANSAS Shawnee MW
-5-
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Store # Name Of Store City State County Lessee
107 Towne West Square Wichita KANSAS Sedgwick MW
144 Towne East Square Wichita KANSAS Sedgwick MW
259 Ashland Town Centre Ashland KENTUCKY Boyd MW
246 Fayette Mall Lexington KENTUCKY Fayette MW
22 Fayette Mall Lexington KENTUCKY Fayette MW
335 Oxmoor Center Louisville KENTUCKY Jefferson MW
{260 Hurstbourne Plaza Louisville KENTUCKY Jefferson MW
77 Jefferson Mall Louisville KENTUCKY Jefferson MW
141 Kentucky Oaks Paducah KENTUCKY McCracken MW
442 Oakwood Mall Gretna LOUISIANA Jefferson SE
282 Esplanade Kenner LOUISIANA Jefferson SE
Parish
198 Plaza in Lake Forest New Orleans LOUISIANA Orleans SE
417 Mall St. Vincent Shreveport LOUISIANA Caddo SE
188 North Shore Square Shidell LOUISIANA St. Tammany | SE
Parish
403 Harford Mall Bel Air MARYLAND Harford SE
273 Frederick Town Mall Frederick . MARYLAND Frederick SE
37 Valley Mall Hagerstown MARYLAND Washington SE
157 Laurel Centre Laurel MARYLAND Prince George | SE
-6-
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Store # Name Of Store City State County Lessee
118 Country Club LaVale MARYLAND Allegany SE
W 124 | St. Charles Town Center S Waldorf MARYLAND NE
W 125 | Towson Town Center Towson MARYLAND NE
W 175 | Valley Mall Hagerstown MARYLAND NE
W 85 Whitemarsh Mall Parkville MARYLAND NE
W 126 | Whitemarsh Mall Parkville MARYLAND NE
W 123 | Marley Station Glen Burnie MARYLAND NE
W 176 | Mondawmin Metro Plaza Baltimore MARYLAND NE
W 187 | Owings Mills Owings MARYLAND NE
W 28 Francis Scott Key Mall Fredenck MARYLAND NE
439 Crossroads Mall Portage MICHIGAN Kalamazoo MW
24 Fashion Square Saginaw MICHIGAN Saginaw MW
131 Leigh Mall Columbus MISSISSIPPI Lowndes SE
109 Greenville Mall Greenville MISSISSIPPI Washington SE
76 Metrocenter Jackson MISSISSIPPI Hinds SE
168 Northpark Mall Ridgeland MISSISSIPPI Madison SE
113 West Park Mall Cape Giradeau MISSOURI Cape MW
Girardeau
31 Columbia Columbia MISSOURI MW
.7-
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Store # Name Of Store City State County Lessee
166 Crestwood Plaza Crestwood MISSOURI St. Louss MW
221 Indpendence Center Independence MISSOURI Jackson MW
208 Northpark Mall Joplin MISSOURI Jasper MW
360 Crown Center Shops Kansas City MISSOURI Jackson MW
66 Metro North Mall Kansas City MISSOURI Clay MW
103 Bannister Kansas City MISSOURI MW
191 St. Louts Galleria Richmond Heights MISSOURI St. Louis MW
453 Battlefield Mall ( 139) Springfield MISSOURI Greene MW
63 Chesterfield Mall St. Louis MISSOURI St. Louis MW
184 St. Louis Centre St. Louis MISSOURI St. Louts MW
406 Gateway Mall Lincoln NEBRASKA Lancaster MW
329 Brunswick Square E. Brunswick NEW JERSEY Middlesex NE
348 Newport Center Jersey City NEW JERSEY Hudson NE
58 Ocean County Toms River NEW JERSEY Ocean NE
308 Cumberland Mall Vineland NEW JERSEY Cumberland NE
W 77 Rockaway Townsquare Mall Rockaway NEW JERSEY NE
W 135 | Rockaway Townsquare Mall Rockaway NEW JERSEY NE
W 78 Shore Mall Egg Harbor NEW JERSEY NE
Township
W The Grove at Shrewsbury Shrewsbu& NEW JERSEY NE
138(S)
W 73 Livingston Mall Livingston NEW JERSEY NE
-8-
newyork 220083 [4psiod! DOC) .
TRADEMARK

REEL: 1785 FRAME: 0589




Store # Name Of Store City State County Lessee
W2 Moorestown Mall 264 Moorestown NEW JERSEY NE
W 79 Ocean County mall Toms River NEW JERSEY NE
W 74 Phillipsburg Mall Phillipsburg NEW JERSEY NE
W 134 | Phillipsburg Mall Phillipsburg NEW JERSEY NE
W 75 Quakerbridge Mall Lawrenceville NEW JERSEY NE
| W 130 | Riverside Square Mall Hackensack NEW JERSEY NE
W 20 Cherry Hill Mall Cherry Hill NEW JERSEY NE
W 72 Echelon Mall Voorhees NEW JERSEY NE
W 195 | Edgewater Commons Edgewater NEW JERSEY NE
W 98 Freehold Raceway Mall Freehold NEW JERSEY NE
W 99 Freehold Raceway Mall Freehold NEW JERSEY NE
W 196 | Bridgewater Commons Bnidgewater NEW JERSEY NE
W Hadley Center S Plainfield NEW JERSEY NE
131(S)
W 132 | Hamilton Mall Mays Landing NEW JERSEY NE
W 197 | Cumberland Mall [Vineland NEW JERSEY] NE
\%% Rocky Point S/C Rocky Point NEW YORK NE
151(S)
W 152 | Roosevelt Field S/C Garden City NEW YORK NE
W Sands Oceanside NEW YORK NE
153(S)
W 192 | Sangertown Square New Hartford NEW YORK NE
-9-
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| Store # Name Of Store City State County | Lessee
| |
W 162 | South Hills Mall Poughkeepsie NEW YORK NE
w Southport S/C Shirley NEW YORK NE
164(S)
W 194 | Staten Island Mall Staten Island NEW YORK NE
W 148 | Sun-Vet mall Holbrook NEW YORK NE
W 107 | Walden Galleria Buffalo NEW YORK NE
W 108 | Walden Galleria Buffalo NEW YORK NE
W 154 | Walt Whitman Mall Huntington NEW YORK NE
A Wheatley Plaza Greenvale NEW YORK NE
155(S)
W 146 | Huntington Square E Northport NEW YORK NE
W Independence Plaza Selden NEW YORK NE
181(F)
W 105 | Irondequoit Mall Rochester NEW YORK NE
W 160 | Jefferson Valley Mall Yorktown Hgts NEW YORK NE
W Lake Success S/C Lake Success NEW YORK NE
149(S)
W 188 | Nanuet Mall Nanuet NEW YORK NE
W 80 Newburgh Mall Newburgh NEW YORK NE
' W 81 Oakdale Mall Johnson City NEW YORK NE
W 106 | Olean Center Mall Olean NEW YORK NE
W 102 | Chatauqua Mall Lakewood . NEW YORK NE
‘ W 150 | County Seat Plaza S/C Riverhead NEW YORK NE
(S)
-10-
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Store # Name Of Store City State County Lessee

W 95 Crystal Run Galleria Middletown NEW YORK NE

W 141 | Great South Bay $/C W Babylon NEW YORK NE
()

W 104 | Hudson Valley Mall Kingston NEW YORK NE

W 159 | Hudson Valley Mall Kingston NEW YORK ) NE
‘W 146 | Huntington Square E Northport NEW YORK NE
W 142 | Bellmore Bellmore NEW YORK NE

(F)

W 156 | Bridgehampton Commons Bridgehampton NEW YORK NE

(S)

W 143 | Broadway Mall Hicksville NEW YORK NE

W 165 | Bav Terrace Plaza Bayside NEW YORK NE

(S)

W 157 | Carousel Center Syracuse NEW YORK NE

W 103 | Eastern Hills Mall Williamsville NEW YORK NE
44 Southwyck Mall Toledo OHIO Lucas MW

104 North Towne Toledo OHIO Lucas MW

125 Salem Mall Trotwood OHIO Montgomery | MW

120 Southern Park Youngstown OHIO Mahoning MW
I 119 Colony Square Zanesville OHIO Muskingum MW
W 87 Fort Steuben Mall Steubenville OHIO NE
378 Washington Park Mall Bartlesville OKLAHOMA Washington MW

-11-
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Store # Name Of Store City State County | Lessee
225 Penn Square Mali | Oklahoma City OKLAHOMA Oklahoma MW
110 Quail Springs Mall Okiahoma City OKLAHOMA Oklahoma MW
364 Crossroads Mall Oklahoma City OKLAHOMA Oklahoma MW
214 Woodland Hills Tulsa OKLAHOMA Tulsa MW
193 Eastland Mall Tulsa OKLAHOMA Tulsa MW
234 Heritage Mall Albany OREGON Linn w

| 41 Valley River Center Portland OREGON Lane A%
233 Clackamas mall Portland OREGON Clackamas W
340 Washington Square Portland OREGON Washington W
438 Lloyd Center Portland OREGON Multnomah W
315 Columbia Mall Bloomsburg PENNSYLVANIA | Columbia NE
359 Clearview Mall Butler PENNSYLVANIA | Butler NE
310 Camp Hill Camp Hill PENNSYLVANIA | Cumberland NE
135 C hamberéburg Mall Chambersburg PENNSYLVANIA | Franklin NE
70 Westmoreland Mall Greensburg PENNSYLVANIA | Westmoreland | NE
401 Colonial Park Harrisburg PENNSYLVANIA | Dauphin NE
307 Laurel Mall Hazeiton PENNSYLVANIA | Luzerne NE
19 Park City Mall Lancaster PENNSYLVANIA | Lancaster NE
129 Cranberry Mall Oil City PENNSYLVANIA | Venango NE

196 Ross Park Mall Pittsburgh PENNSYLVANIA | Aliegheny NE
-12-
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REEL: 1785 FRAME: 0594

Store # Name Of Store City State County Lessee
252 Robinson Town Centre Pittsburgh PENNSYLVANIA | Allegheny NE
344 South Hills Village Pittsburgh PENNSYLVANIA | Allegheny NE
90 Century 111 West Mifflin PENNSYLVANIA | Allegheny NE
128 West Manchester York PENNSYLVANIA | York NE
W 60 Berkshire Mall Wyomissing PENNSYLVANIA NE
W 110 | Indiana Mall Indiana PENNSYLVANIA NE
W Roosevelt Mall Philadelphia PENNSYLVANIA NE
91(S)

W 169 | South Mall Allentown PENNSYLVANIA NE
W 86 Springfield Mall Springfield PENNSYLVANIA

W 62 Stroud Mall Stroudsburg PENNSYLVANIA NE
W 63 Susquehanna Valley Mall Selingsgrove PENNSYLVANIA NE
W 180 | The Gallery At Market East Philadelphia PENNSYLVANIA NE
W 183 | The Mall at Steamtown Scranton PENNSYLVANIA NE
W64 Viewmont Mall Scranton PENNSYLVANIA NE
W 113 | Warren Mall Warren PENNSYLVANIA NE
W13 West Manchester Mall York PENNSYLVANIA NE
W Whiteland Towne Center Exton PENNSYLVANIA NE
66(S)

W 4 Willow Grove Park Willow Grove PENNSYLVANIA NE
W 67 Willow Grove Park Willow Grove PENNSYLVANIA NE
W 68 Wyoming Valiey Mall Wilkes Barre PENNSYLVANIA NE
W 69 York Galleria York PENNSYLVANIA NE

-13-
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Store # Name Of Store City State County Lessee
W 178 | Johnstown Gallena - Johnstown PENNSYT VANIA NE
W 46 | King of Prussia Plaza King of Prussia PENNSYLVANIA NE
| W 186 | King of Prussia Plaza King of Prussia PENNSYLVANIA NE
W 190 | Laurel Mall Hazelton PENNSYLVANIA NE
W Lawrence Park Ctr Broomall PENNSYLVANIA NE
47(S)
W 48 Lebanon Plaza Mall Lebanon PENNSYLVANIA NE
W5 Lebanon Valley Mall Lebanon PENNSYLVANIA NE
W 49 Lehigh Valley Mall Whitehall PENNSYLVANIA NE
W 50 Lehigh Valley Mall Whitehall PENNSYLVANIA NE
W37 | Logan Valley Mall Altoona PENNSYLVANIA NE
W 10 Lycoming Mall Muncy PENNSYLVANIA NE
W 51 Lycoming Mall Muncy PENNSYLVANIA NE
3 MacDade Mall Holmes PENNSYLVANIA NE
W16 Montgomery Mall North Wales PENNSYLVANIA NE
W52 Montgomery Mall North Wales PENNSYLVANIA NE
W 53 Neshaminy Mall Bensalem PENNSYLVANIA NE
W 54 Nittany Mall State College PENNSYLVANIA NE
W 44 North Hanover Mall Hanover PENNSYLVANIA NE
W 35 Oxford Valley Mall Langhorne PENNSYLVANIA NE
W 56 Oxford Valley Mall Langhorne . PENNSYLVANIA NE
W 41 | Palmer Park Mall Easton PENNSYLVANIA | NE
-14-
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Store # Name Of Store City State County Lessee
W 37 Park City Mall Lancaster PENNSYLVANIA NE
Wl Plymouth Meeting Mall Plymouth Mtg PENNSYLVANIA 'NE
W11 Colonial Park Mall Harnisburg PENNSYLVANIA NE
W 39 Colonial Park Mall Harrisburg PENNSYLVANIA NE
| W 191 | Columbia Mall, Space 320 Bloomsburg PENNSYLVANIA NE
W 40 Court at King of Prussia King of Prussia PENNSYLVANIA NE
W17 Coventry Mall Pottstown PENNSYLVANIA NE
W 109 | DuBois Mall DuBois PENNSYLVANIA NE
W 14 Fairgrounds Square Mall Reading PENNSYLVANIA NE
W 59 Fairlane Village Mall Pottsville PENNSYLVANIA NE
W 42 Franklin Mall Washington PENNSYLVANIA NE
W 167 | Franklin Mills Philadelphia PENNSYLVANIA NE
W 168 | Franklin Mills Philadelphia PENNSYLVANIA NE
W 43 Granite Run Mall, #137 Media PENNSYLVANIA NE
W 18 Harnsburg East Mall Harmisburg PENNSYLVANIA NE
W 45 Harrisburg East Mall Harrisburg PENNSYLVANIA NE
W6 Capital City Mall Camp Hill PENNSYLVANIA NE
W 38 Capital City Mall Camp Hill PENNSYLVANIA NE
Wo Carlisle Plaza Mall Carlisle PENNSYLVANIA NE
W 88 Beaver Valley Mall Monaca PENNSYLVANIA NE
W 27 Andorra Shopping Center Philadelphia PENNSYLVANIA NE
(S
-15-
newyork 220053 |ipsio DOC]
TRADEMARK

REEL: 1785 FRAME: 0596




Store # Name Of Store City State County Lessee
432 South Towne Sandy UTAH Salt Lake w
250 Chesapeake Mall Chesapeake VIRGINIA SE
164 Piedmont Mall Danville VIRGINIA SE
405 Spotsylvania Mall Fredencksburg VIRGINIA SE
256 Coliseum Mall Hampton VIRGINIA SE
322 Virginma Center Commons Richmond VIRGINIA SE
185 Valley View Mall Roanoke VIRGINIA SE
242 Lynnhaven Mall Virginia Beach VIRGINIA SE
W3 Springfield VA Springfield VIRGINIA NE
W 172 | The Mall at Manassas Manassas VIRGINIA NE
W24 Tyson’s Corner Center McLean VIRGINIA NE
W 115 | Virginia Center Commons Glen Allen VIRGINIA NE
W3l Military Circle Mall Norfolk VIRGINIA NE
W32 | New River Valley Mall Christiansburg VIRGINIA NE
W 33 Patnick Henry Mall Newport News VIRGINIA NE
W 34 Pembroke Mall Virginia Beach VIRGINIA NE
W 174 | Potomac Mills Woodbndge VIRGINIA NE
W 114 | Chesapeake Square Mall Chesapeake VIRGINIA NE
W 171 | Fair Oaks Mall Fairfax VIRGINIA NE
W 29 Greenbrier Mall Chesapeake VIRGINIA NE
-16-
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Store # Name Of Store City State County | Lessee
W 90 Barrack Rd Shop. Center Charlottesville VIRGINIA NE
(S)
W 173 | Fashion Ctr at Pentagon City Arlington VIRGINIA NE
147 Meadowbrook Mall Bnidgeport WEST VIRGINIA | Harrison SE
117 Charleston Town Center Charleston WEST VIRGINIA | Kanawha SE
277 Morgantown Center Morgantown WEST VIRGINIA | Monongalia SE
W92 Martinsburg Mall Martinsburg WEST VIRGINIA NE
W36 Middletown Mall Fairmont WEST VIRGINIA NE
397 Brookfield Square Milwaukee WISCONSIN Waukesha MW
280 Southridge Milwaukee WISCONSIN Milwaukee MW
268 Highland Plaza Milwaukee WISCONSIN Waukesha MW
124 Regency Mall Racine WISCONSIN Racine MW
155 Wausau Center Wausau WISCONSIN Marathon MW
428 Eastndge Mall Casper WYOMING Natrona W
-17-
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LESSEE KEY

SE Camelot Southeast Region, Inc.

W Camelot Western Region, Inc.
MW  Camelot Midwest Region, Inc.

NE  Camelot Northeast Region, Inc.

Note:

Store numbers prefixed with “W” have been assigned by The Wall Music, Inc.

newyork 220053 [4psi02! DOC)
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INVENTORY AND EQUIPMENT

OWNED PROPERTIES WITH GROUND LEASES

#76
501 COLLINS AVE.
MIAMI BEACH, FLORIDA

OLD #60

SUBLEASED TO VIDEO STREET INC.

8025 WEST HILLSBOROUGH BOULEVARD

TAMPA, FLORIDA

PROPERTY LEASED BY THE COMPANY - CURRENTLY OPERATING

SEE ATTACHED LISTING

PROPERTY LEASED BY THE COMPANY - NOT OPERATING
#44

121 WINTER HAVEN MALL
WINTER HAVEN, FL

PROPERTIES SUBLEASED BY THE COMPANY AS SUB-LESSOR

#59 (PARTY SUPERMARKET)
SUNILAND/MARLIN CENTRE
11921 S. DIXIE HWY.

MIAMI, FL

#62 (PARTY SUPERMARKET)
20880 BISCAYNE BLVD.
NORTH MIAMI, FL

#24 (VIDEO STREET, INC.)
4330 CORTEZ ROAD
BRADENTON, FL

SCHEDULE 6
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INVENTORY AND EQUIPMENT -

PROPERTIES LEASED BY THE COMPANY AS LESSOR

#60 (VIDEO STREET, INC.)
8025 WEST HILLSBOROUGH BLVD.
TAMPA, FL

The Company sub-leases out a number of the parking spaces at Store #1, Coral Gables,
Florida.
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LEASE SUMMARY
STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
#01 / 1574 South Dixie 3/1/96 1/31/99 None $13,680 monthly plus None No
Highway, Coral Gables FL applicable Florida sales
*Pursuant to tax along with 4% of
agreement among Gross Sales annually per
Company and Buyer, calendar year
this Lease will be
amended to reflect an
extension prior to
closing.
#02 /4220 S. Florida Avenue, 10/19/93 10/31/03 2 5-year options at | $6.50/psf/1" year None No
Lakeland FL $.50/psf increase | $7.00/psf/2™ year
each year $7.50/psf/3™ year
$8.00/psf/4"™ year
$8.50/psf/5" year
$.50/psf increase each
year thereafter
#03 / Edison Park, Ft. Myers \N- 8/1/87 1/31/99 2 5-year options in | Minimum Annual Rent | None No
(pursuant to Second | original lease of $104,000 plus an
Amendment to Lease additional Percentage
Agreement) *Both options have | Rental equivalent to the
been exercised in amount, if any, by which
the forms of the 6.5% of Gross Sales
First and Second equal or exceed $375,000
Amendments to the | per quarter for any period
Lease Agreement. | of four successive
The second option | calendar quarters
was exercised for a
term of one year
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE | RENEWAL DEPOSIT REQUIRED
OPTIONS
and one month as
opposed to five
years.
#04 / Palm Beach Mall 8/3/89 Last day of 8" Lease | None Minimum Rent of None Yes, see
Shopping Center ] FL Year following the $103,320 annually plus Article XVIII
Rental 6% of Adjusted Gross
Commencement Date Sales in excess of *Consent
of 10/1/89 $1,7220,000 in Lease requircment is
Year inapplicable to
a corperation
*If Shopping Center if all
contains more than five outstanding
department stores, voting stock of
Minimum Rent is the
automatically increased corporation is
10% upon the date each listed on a
additional department National
store in excess of 50,000 Securities
square feet opens for Exchange as
business. defined in the
Securities
Exchange Act
of 1934, as
amended.
-#05 / Westland Mall Shopping | 8/3/89 Last day of 7" Lease | None Minimum Rent of $1,107.00 Yes, see
Center FL Year following the $109,374 annually Article XVIII
Rental during the first through
Commencement Date fifth Lease Year and any *Consent
of 9/1/89 prior Partial Lease Year, requirement is
Minimum Rent of inapplicable to
$125,000 annually a corporation
during the 6" and 7" if all
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE | RENEWAL DEPOSIT REQUIRED
OPTIONS
Lease Year plus 6% of outstanding
Adjusted Gross Sales in voting stock of
excess of $1,822,916.66 the
during the first through corporation is
fifth Lease Year and listed on a
$2,083,333.33 during the National
sixth through seventh Securities
Lease Year Exchange as
defined in the
Securities
Exchange Act
of 1934, as
amended.
#06 / 1400 W. University Ave., | 8/1/94 7/31/04 2 5-year options From commencement None No
Gainesville FL ~ Commercial date to 8/1/94,
Lease $10,007.82/month; from
8/1/95 forward, rent is
recomputed on first day
of each rental year with
monthly rent for
succeeding year being the
monthly rent for the
previous year of part year
plus a sum equal to the
previous rental year”
monthly rent times the

percentage increase of
the Consumer Price
Index, not to exceed
4.5% per year for the 12
month period ending 2
months prior to the end
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EXPIRATION

STORE #/ DESCRIPTION DATE OF NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
of the most recent rental
year or part year plus
sales and use taxes, real
property taxes and all
tangible personal
property taxes plus ail
increases in payments
required of Lessor under
Lessor’s Long Term
Ground Lease
#07 / Plaza Del Caribe Commencing | 6/30/00 None Fixed Annual Minimum | None Yes, see
Shopping Center, Ponce PR 9/11/92 and Rent of $83,820 annually Article 21.
fully executed through first five years
11/22/94 and $106,172.00 * A transfer of
annually thereafler plus any stock of
monthly Percentage Rent the Tenant or
of 6% of the Gross Sales a change in
to the extent those Gross control of
Sales exceed the Fixed tenant, ifa
Annual Minimum Rent corporation,
shall be
deemed an
assignment.
However,
change in
control
provision is
inapplicable to
transfers of
outstanding

voling stock of
Tenant which
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STORE #/DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
are traded on a
recognized
national
securities
exchange if
such stock
continues to be
so traded after
any such
transaction.
#08 / Plaza Law Americas 8/26/91 6/30/98 None Fixed Annual Minimum | None Yes, see -
Shopping Center, Hato Rey PR Rent of $132,120 section 22.03.
*4/15/98 Rider annually plus monthly
provides that Tenant Percentage Rent of 7% of
shall be occupying all sales transacted
leased premises on a during each Lease Year
month-to-month basis in excess of
beginning 7/1/98 $1,887,428 57
#15 /202 SE First St., Miami 8/5/90 12/9/00 1 5-year option Base Rent of $65,000 None No
FL annually plus beginning
*Lease rate at then- | one year after
prevailing rate for | Commencement Date,
comparable retail Base Rent or Adjusted
space in downtown | Rent for immediately
Miami. preceding year shall be
multiplied by the
percentage increase in
the CPI; however, in no
event st ./l annual rental
adjustment exceed 4% in
any one year
#16 / Sawgrass Mills 10/4/90 10/3/00 2 S-year options Minimum rent of None Yes, see
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STORE #/DESCRIPTION

DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS

$220,00 annually Article X1.

through the 5* year of

term and $240,000 If a Tenant is

annually beginning with a corporation,

6" year and continuing sale of any

through expiration of voting capital

original term plus stock of

Percentage Rent as set Tenant

forth in Section 2.02 resulting in
change of
control is an
assignment
requiring
consent unless
Tenant is a
corporation
whose stock is
traded on
NASDAQ,
American
Stock
Exchange or
NYSE.

#17 / 163" Street Mall, Miami 8/9/94 7/1/05 None Minimum Rent of None No
FL $109,018 annually

through first 6 Lease *Lease

Years and $124, 592 requires 30-

thereafter through end of days notice to

term plus Percentage the Landlord

Rent as defined in section 30-days prior

1.1(F) to effective
date of
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STORE #/ DESCRIPTION

DATE OF
LEASE

EXPIRATION
DATE OF LEASE

NUMBER OF
RENEWAL
OPTIONS

RENTAL AMOUNT

SECURITY
DEPOSIT

CONSENT
REQUIRED

transfer.

# 19/ The Shoppes of West
Melbourne | L

10/18/94

6/30/05

2 S-year options

Minimum Rent of
$163,651.36 annually
through first 5 Lease
Years and $188,679.36
annually thereafter

None

No

*Lease
requires 30-
days notice to
the Landlord
30-days prior
to effective
date of
transfer.

#20 / 898 Havendale Blvd.,
Winterhaven FL

5/2/89

1/31/05

None

First year rent of $72,000
annually with 3%
increase in rent on each
one-year anniversary of
lease term plus
Additional Rent of
proportionate share of
fees, taxes, insurance and
maintenance

*2/1/98 to 1/31/99 rent
reduced 1o total of
$7,075.50 per month
pursuant to Addendum
“B” to Lease dated
3/30/98

None

No

#21 / Lake Walden Square
Shopping Center, Plant City FL

6/27/89

{as amended
by First
Amendment

2/28/02

1 5-year option as
provided in Second
Amendment to
Leasc Agreement

Minimum Annual Rent
during each Lease Year
of $72,000 annually with
Minimum Annual Rent

None

to be annually increased
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
dated 9/1/90 by a sum computed by
and Second multiplying the
Amendment Minimum Annual Rent
dated 1/1/97) for preceding Lease Year
by a percentage increase
of 3% each year plus
common area charges,
taxes, and insurance
expenses
#23 / Santa Rosa Mall, PR 9/30/87 1/31/03 None $65,600 annually None Although the
guaranteed rent plus lease does
(Lease Percentage Rent of contain a
Assignment amount, if any, by which landlord
from Bentley’s 5% of gross receipts of notification
Luggage to store excecd guarantted requirement in
Company on rent plus minor taxes and the event of
2/28/93) fees assignment, no
landlord
consent is
required.
#24 / Pinebrook Square, 11/28/89 9/1/00 2 60-month options | Base Monthly Minimum | None No, see section
Bradenton, FL Rent of $6,900 per month 28 and
*Assigned by during first Lease Year addendum 1-A
Company to with 3% increase each (permitting
Lancaster year thereafier plus assignment of
Partners IV, operating expense charge lease to any
Ltd. on 7/9/96 and tax expense charge party with an
(however audited net
Company still worth in
fully liable on excess of
Lease) $5,000,000)
#25 / Key West, FL 7/10/92 as 6/30/99 1 2-year option $312,000 total rent for $1,000.00 No
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
amended on full term for original
2/15/94 *Option has been lease plus $5,343 per
exercised. month for amendment
plus taxes, insurance, etc.
*If option was exercised,
rent will be increased
pursuant to option terms
in Lease and Amendment
#26 / Luria’s Plaza Shopping 10/19/93 8/31/03 2 5-year options $24,000 Minimum Rent | None Yes, see
Center, Vero Beach, FL Payment annually plus section 9.4.
*Company has 4% of excess gross sales
exercised first over $600,000 plus
option to renew various minor fees, taxes,
term of lease for an | and costs
additional 5-year
period.
#27 / Lakeland Square Shopping | 6/9/94 11/14/04 None Minimum Rent in first None Yes, see
Center =¢. through fifth Lease Year Article XX.
! and any prior Partial
Lease Year of $82,953 *Consent
annually and during the requirement is
sixth through tenth Lease inapplicable to
Year of $97,715 a corporation
annually plus Percentage if all
Rent Rate of 6% of outstanding
Adjusted Gross Sales in voting stock of
excess of $1,382,550 the
during 1" through 5" corporation is
Lease Year and listed on a
$1,595250 during 6 National
through 10” Lease Year Securities
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STORE # / DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
plus various minor fees, Exchange as
taxes and costs defined in the
Securities
Exchange Act
of 1934, as
amended.
#33 / Ocala Shopping Center, 3/8/90 10/9/98 1 5-year option Guaranteed Minimum None .No
Ocala, FL Rental of $60,000 per
year in Years 1 through
3; $63,000 in years 4 and
5; and $66,000 per year
in years 6 through 8 plus
various minor fees, taxes
and costs
#41 / Miracle Center, Miami, 3/29/88 as 6/30/99 1 3-year option Fixed Minimum Rental | None Yes, see
FL amended on of $6,232.50 per month Arnticle XVII
4/19/88 and plus Percentage Rent of
again on 6% of Gross Sales in Transfer of
1/22/97 excess of $997,200 for any stock in
same Lease Year plus excess of 20%
various minor fees, taxes of Tenant shall
and costs be an
assignment
cause lease to
become subject
to termination
absent consent
of L’or.
#44 / Winter Haven Mall ) FC | 4/27/88 as 12/31/98 None Guaranteed Minimum None No
amended on Rental pursuant to Rent
6/6/96 and Schedule on Rider No. 3
again on and First and Second

10
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STORE # / DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
3/14/97 Amendments to Lease
($76,674 annually during
final year of 1998) plus
Percentage Rental of 5%
of all Gross Sales during
a Lease Year to the
extent sales exceed the
aggregate guaranteed
minimum rental paid by
Tenant for Lease Year
plus various minor fees,
taxes and costs
#45 |/ Fowler Plaza, Tampa, FL. | 8/3/88 as 1/31/00 1 1-year option Minimum Guaranteed None Yes, sce
amended on Rentai of $31,440 section 15.1
197 annually plus various
minor fees, taxes and *If Tenantis a
costs corporation,
merger or sale
of 51% of
value of the
assets is
deemed an
assignment of
lease,

requiring prior
written
consent of
Landlord.
However, this
requirement is
inapplicable to
corporations

11
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STORE # / DESCRIPTION

DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
whose stock is
regularly
traded through
an exchange
or over the
counter.
#46 / Regency Square of Stuart, | 8/4/88 12/31/98 3 5-year options Base Rent pursuant to None No
Stuart, FL. paragraph 5 (current
Base Rent amount is
$10,111.09 per month)
plus annual escalation in
Base Rent pursuant to
formula in paragraph 7
plus various minor fees,
taxes and costs
#47/ 1425 S. Tamiami Trail, 8/11/88 11/30/99 3 5-year options Base Rent of $119,000 None Yes, see
Sarasota, FL annually on Years 1-10 section 21(h)
plus Percentage Rent
equal to 5% of Gross Sale of all or a
Receipts exceeding controlling
$2,000,000 per year interest of
beginning in third year of stock of
Lease with minimum Tenant shall ¢
Percentage Rents as set deemed to be
forth in section 6(a)(ii) an assignment,
plus various minor fees, requiring prior
taxes and costs written
consent of
Landlord.
#48 / Marketplace Square, 8/8/88 4/12/99 3 5-year options Minimum Annual Rent None No
Stuart, FL. as set forth-in section 3
($105,408.66 annually

12
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
for 2/1/98 to 1/31/99)
plus Percentage Rate of
4% of Gross Sales in
excess of Sales Break
Point as set forth in
Lease section 4 and Rider
section 5 plus various
minor fees, taxes and
COsts
#49 / Palm Springs Mile, 5/12/94 8/25/04 2 5-year options Fixed Annual Rent of None Yes, see
Hialeah, FL $179,888.04 per annum section 22.01
from Commencement
Date through 5™ Lease * Assignment
Year and $196,752.48 requites priof
per annum from 6™ Lease written
Year through 10™ Lease consent of
Year plus various minor Landlord;
fees, taxes and costs payment of
$1,000 fee to
cover
landlord’s
administrative
costs and
expenses in
processing
consent
request of
Tenant.
#50 / Keystone Center, 12415 8/88 12/31/60 1 10-ycar option For first year of Term, None No
Biscayne Blvd., Miami, FL Annual Basc Rent of

$93,000 with automatic
inflation adjustment each

13
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
year thereafter of 3% per
annum plus various
minor fees, taxes and
Costs
#51 / Homestead Town Square, | 11/30/93 1/31/00 I 5-year option Base Rent of $60,000 per | None Yes, see
Homestead, FL annum in Lease Years 1 section 18
through 3; $67,500 per
annum in Lease Year 4 *Any transfer
and $70,000 in Lease of corporate
Year 5 plus Percentage stock of
Rent of 3% of Gross Tenant
Sales during Lease Year resulting in a
exceeding $1,500,000 in change of
Lease Years 1 through 3; control
$1,687,500 in Year 4 and requires prior
$1,750,000 in Year 5 written
plus various minor fees, consent of
taxes and costs Landlord.
#54 / Coral Square Shopping 10/27/94 3/31/05 None Minimum Rent of None Yes, see
Center, Coral Springs, FL $157,032 per annum Article XX
during 1" through 3"
Lease Year;, $168,664 *Landlord’s
during 4* through 7* prior written
Lease Year; and consent 10
$180,296 during 8™ assignment
through 10™ Lease Year requirement
plus Percentage Rent of applies to
6% of Adiusted Gross change of
Sales in excess of control;
Percentage Break Point exception for
of $2,617,200 during 1" corporation
through 3" Lease Year, listed on

14
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
$2,811,066.66 during 4" National
through 7" Lease Year, Securities
and $3,004,933.33 Exchange as
during 8® through 10" defined in
Lease Year plus various Securities
minor fees, taxes and Exchange Act
costs of 1934, as
amended
#55 / Mall of the Americas, 6/19/89 9/15/04 None Fixed Minimum Annual |} None Yes, see
Miami, FL Rent of $43,620 per section 15(a)
annum plus annual CPI
increases not to exceed *Transfer of
3% plus Percentage Rent control
of 4% of Gross Sales in constitutes
each Lease Year that assignment
exceeds an amount equal requiring
to the Fixed Minimum Landlord
Annual Rent plus various consent;
minor fees, taxes and however,
costs nothing in
lease restricts
sale of voting
common stock
of which is
traded in a
National
Securities
Exchange as
defined in
Securities
Exchange Act
of 1934, as

15
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STORE #/ DESCRIPTION | DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT | SECURITY CONSENT
LEASE DATE OF LEASE | RENEWAL DEPOSIT REQUIRED
OPTIONS
i amended
including
NASDAQ and
over the
counter)
#56/ 2855 66™ Street North, St. | 11/21/90 173101 2 S-year options Monthly Minimum Rent | None No
Petersburg, FL of $11,666.67 plus
annual CPI increases
beginning in 1993 not to
exceed 3% plus annual
Percentage Rent of 4% of
Gross Sales less the
minimum rent paid
during the immediately
preceding Lease year plus
various minor fees, taxes
and costs
#58 / Century Village, West 8/2/88 4/19/00 2 5-year options Minimum Annual Rent | $10,000 allocated to | Yes, see
Palm Beach, FL of $120,000 plus first month’s rent | section 7.3
cumulative 15% increase
1o commence in each of *]f Tenant is a
the 6™ year, thel1th year, corporation
and the 16" year from and there is a
lease inception plus change in
. Percentage Rent of 3.5% control,
of Adjusted Gross Sales Landlord may
in excess of $1,200,000 at Lanlord’s
with limit of $10,000 for option and
Percentage Rent in any discretion by
one year plus various giving 60 days
minor fees, taxes and prior written
costs notice 10
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
: OPTIONS
Tenant,
declare such
change a
breach of and
default under
, lease.
#59 / Suniland/Marlin Centre, 8/14/89 11/30/00 2 5-year options Minimum Rent of None Yes, see
120" St. & South Dixie Monthly Base Rent section 12.2
Highway, Miami, FL. *Company *First option has through first 5 years of
assigned this been exercised by $11,246.42 with increase *Change of
lease to The Assignee The Party | in Monthly Base Rent to control in
Party Supermarket $12,430.25 in Year 6 Tenant
Supermarket, along with pro rata share deemed an
Inc. by of taxes and maintenance assignment of
Assignmenti, fees pius cost of iiving Lease subject
Assumption increase based upon CPI to prior
and to be applied to Monthly written
Amendment of Base Rent during Option consent of
Lease dated Term on the first Landlord;
1/17/96 anniversary date of the Tenant must
(wherein Option Term and each pay as
Assignee one year anniversary Additional
exercised 1" of subject to 103% prior Rent the
two options), term limutation Landlord”
Company reasonable
remains attorney’s fees
obligated to incurred in
L’or for full connection
amount of with review
lease through and
conclusion of preparation of
Initial Term documents

17
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
. LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
consenting to
assignment.

#60 / 8025 West Hilisborough 8/28/96 9/30/01 2 options (1* for Base Rent of $6,014.66 None No
Blvd., Tampa, FL additional 3 years monthly from 9/30/96 to

and 2™ for 9/29/01 and $6,390.58
**Company is L'or additional 5 years) | from 9/30/01 to 9/29/04

and $6,766.50 from

Option Terms: If 9/30/04 to 9/29/09 plus

L’ee is not in various minor fees, taxes

default under terms | and costs

and conditions of

Lease, L'ee has

option to renew

Lease for 2

additional terms

with first being 3

years in length and

second being 5

years in length so

long as L’ee

provides written
notice to L’or of
L’ee’s intent to
renew not less than
90 days prior to
scheduled
expiration date of
Lease. All other
provisions of Lease
remain same subject
to Base Rent
changes.

18
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT

LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS R

#62 / Shopping Center @ 7/28/89 as 9/30/05 2 5-year options Fixed Minimum Rent of | None Yes, see

Biscayne Blvd, And 209™ St., amended $159,482 annually with section 9.2

Miami, FL 6/15/90 Option Terms: If annual increase of 3% of

Tenant is not in Fixed Minimum Rent *Change of
*Company default, Tenant may | payable for immediately control
assigned this extend Lease for 2 | preceding Lease Year constitutes
lease to The successive periods | plus various minor fees, assignment
Party of 5 years each on taxes and costs under terms of
Supermarket, same term of document
Inc. by original Lease fequiring prior
Assignment, except Fixed written
Assumption Minimum Rent for consent of
and each Lease Year Landlord. The
Amendment of during any extended change of
Lease dated term shall ¢ at the control
4/2/96 rate that was in provision is
(wherein effect for prior inapplicable to
Assignee Lease Year plus 3% a corporation
exercised 1™ of thereof. with all voting
two options); stock listed on
Company a national
remains exchange as
obligated to defined in
L’or for full Securities
amount of Exchange Act
lease through of 1934 as
conclusion of amended.
) Initial Term
#63 / Village Shoppes, Boynton | 7/20/89 12/31/00 2 5-year options Fixed Minimum Rent of { None No
Beach | -L $118,200 per annum for

first lease year with
annual adjustment to an

19
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STORE # / DESCRIPTION

DATE OF
LEASE

EXPIRATION
DATE OF LEASE

NUMBER OF
RENEWAL
OPTIONS

RENTAL AMOUNT

SECURITY
DEPOSIT

CONSENT
REQUIRED

amount equal to 103% of
minimum rent of prior
lease year plus various
minor fees, taxes and
COStS

#66 / 1655 Washington Ave.,
Miami Beach, FL

10/5/96

10/22/97

2 1-year options

Base Rent of $27.00 per
SF per annum during
Initial Period; $28.00 per
SF per annum during 1*
option period and $29.00
per SF per annum during
2™ option period plus
Additional Payments
including taxes and 7%
of Tenant’s Gross Sales
in excess of Breakpoint
{(Breakpoint during
Initial Term is $578,000
with subsequent options
terms being $665,000)
plus various minor fees
and costs

None

No

#67 / 13801 South Dixie
Highway, Miami, FL

4/20/88

8/31/03

2 5-year options

*First and second
options have been
exercised

For first 2 years of 1*
option period, 9/1/93
through 8/31/95 Base
Rent was $22.00 per SF
per year and for
remaining 3 years of
option, base rent has
been increased to $23.00
per SF per year plus
various minor fees, taxes

$£19,103.00

No
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STORE # / DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
and costs
#68 / 11600 SW 88" St., Miami, | 4/9/84 8/31/01 3 5-year options Total Rental of $315,000 | $10,500.00 Yes, see
FL for full Initial Term section 15
*Company has (35,250 monthly) plus
exercised all three applicable cost of living *Change of
options. increases plus various control can
minor fees, taxes and constitute
costs; if options are assignment
exercised annual rent is under terms of
same as applicable cost of document
living increases plus requiring prior
various minor fees, taxes written
and costs consent of
Landlord,
L’ec must give
Landlord
notice of
assignment
and Landlord
has option to
treat transfer
) as assignment.
#72 / Parkway Plaza Shopping 7/1/93 10/31/03 2 5-year options Annual Base Rent of None No
Center, Leon County, FL. $70,000 for Years 1 and
2 and $84,000 for Years
3 and 4 with annual
adjustment to Base Rent
for each Operating Year
following Operating Year
4 calculated by
multiplying preceding
Operating Year Annual
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EXPIRATION

STORE #/ DESCRIPTION DATE OF NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
Base Rent by a fraction
with numerator of CPI
(however Base Rent shall
never exceed 103% of
Base Rent for preceding
Operating Year) plus
Percentage Rent of 6%
per calendar year of
Gross Sales exceeding
the total Monthly Base
Rent for calendar year or
partial calendar year plus
various minor fees, taxes
and costs
#73 / Cutler Ridge Mall, Miami, | 2/1/94 3/25/04 None Minimum Annual Rent | None Yes, see
FL of $136,510 through 5* Article XX
Lease Year and $148,920
per annum during 6™ *+*Change of
through 10® Lease Years control
plus Percentage Rent constitutes
Rate of 6% per annum assignment
for all Adjusted Gross under terms of
Sales exceeding document
$2,275,166.66 during 1* requiring
through 5™ Lease Years consent of
and $2,482,000 during Landlord. The
6" through 10* Lease change of
Years plus various minor comntrol
fees, taxes and costs provision is
inapplicable to
*See addendum to a corporation

Article 1V, section 3 for

with all voting
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
limitations and stock listed on
qualifications on rental a national
rights and liabilities exchange as
defined in
*+]If Shopping Center Securities
shall at any time during Exchange Act
Lease term contain more of 1934 as
than 4 stores in excess of amended.
50,000 SF each,
Minimum Rent shall
automatically increase by
5% on the date an
additional store in excess
of 50,000 SF opens for
business,
#74 / Aventura Mall Shopping 2/4/94 10/31/04 None Minimum Rent of None Yes, see
Center, Miami, FL. $167,000 per annum plus Article XX
Percentage Rent Rate of
6% of Adjusted Gross *Change of
Sales in excess of control
Percentage Break Point constitutes
of $2,778, 333.33 plus assignment
various minor fees, taxes under terms of
and costs document
requiring
*See addendum to consent of
Article IV, section 3 for Landlord. The
limitations and change of
qualifications on rental control
rights and liabilities provision is
inapplicable to
**If Shopping Center a corporation
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
shall at any time during with all voting
Lease term contain more stock listed on
than 4 stores in excess of a national
50,000 SF each, exchange as
Minimum Rent shall defined in
automatically increase by Securities
10% on the date an Exchange Act
additional store in excess of 1934 as
of 50,000 SF opens for amended.
: business.

#75 / Paddock Mall Shopping 9/1/94 11/30/04 None Annual Minimum Rent None Yes, see

Center, Ocala, FL during 1" through 3™ Article XX
Lease Year and any
Partiai Leases Year of *Change of
$75,258; $87,801 per control
anum during 4" through constitutes
7" Lease Years: and assignment
$96,163 per annum under {crms of
during 8" through 10™ document
Lease Years plus requiring
Percentage Rent Rate of consent of
6% of Adjusted Gross Landlord. The
Sales exceeding change of
Percentage Break Points control
of $1,254,300 during 1* provision is
through 3™ Lease Years; inapplicable to
$1,463,350 during 4" a corporation
through 7" Lease Year; with all voting
and $1,602,716.66 stock listed on
during 9™ through 10" a national
Lease Years plus various exchange as

defined in

taxes, fees and costs
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
Securities
Exchange Act
of 1934 as
amended.
#76 / 511 Collins Ave., Miami 1/1/93 as 12/31/09 No additional lease | Base Rent of $17,000 $50,000.00 Yes
Beach, FL amended options; however monthly from 6/1/94 to
5/24/94 there are three 12/1/99; Base Rent of *Paid by original
options to purchase | $21,000 monthly from L’ee Michael
*Through property 1/1/00 to 12/1/04; Base Comras as Trustee
series of Rent of $24,000 monthly
assignments, from 1/1/05 through
Company 12/31/09 (termination of
became lease) plus payment of
Assignee of £300,000 if L’ee develop
this Lease as second floor
amended
#77 / Miamni International Mall, | 4/15/94 10/31/04 None Minimum Rent during 1* | None Yes, see
T&.. through 4™ Lease Year Article XX
and any Partial Lease
year of $133,960 per *Change of
annum and Minimum control
Rent during 6™ through constitutes
10" Lease Year of assignment
%150,705 per annum under terms of
plus Percentage Rent document
Rate of 6% of Adjusted requiring
Gross Sales exceeding consent of
Percentage Break Points Landlord. The
of $2,232,666.66 during change of
1" through 5" Lease control
Years and $2,511,750 provision is

inapplicable to
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
Lease Year plus various a corporation
taxes, fees and costs with all voting
stock listed on
a national
exchange as
defined in
Securities
Exchange Act
of 1934 as
amended.
#78 / Las Americas Expressway | 2/6/95 10/28/05 None Minimum Rent for 1* 5 None Yes, see
& Perpheral Ave., San Juan, PR Lease Years, plus any Article XVHI
Partial Lease Year, of
$102,300 per annum and *Change of
Minimum Rent for 6" control in
through 10* Lease Years corporate L’ee
of $119,350 per annum constitutes
plus Percentage Rent assignment
Rate of 6% for Adjusted requiring
Gross Sales exceeding written
Breaking Points of consent of
$1,705,000 for first 5 Landlord.
Lease Years and However,
$1,989,166.67 for second change of
5 Lease Years plus control
various taxes, foes and consent
costs provision is
inapplicable to
any
corporation so
long as all
outstanding
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STORE #/ DESCRIPTION DATE OF EXPIRATION NUMBER OF RENTAL AMOUNT SECURITY CONSENT
LEASE DATE OF LEASE RENEWAL DEPOSIT REQUIRED
OPTIONS
shares of stock
of such
corporation
are listed on a
National
Securities
Exchange as
defined in
Securities
Exchange Act
of 1934, as
amended.
#99/ NW 82™ Ave., Miami, FL | 6/6/96 6/30/01 None Base Rent of $16,187.50 | $33,375.00 Yes, see article
per month for Lease Xiv
Year beginning 7/1/96,
$16,916.67 per month for *Transfer
Lease Year beginning includes
7/1/97, $17,645.83 per change of
month for Lease Year control if
beginning 7/1/98, Tenant is a
$18,375 per month for closely held
; Lease Year beginning corporation or
7/1/99and $19,104.17 for limited
Lease Year beginning liability
‘111/00 plus Tenant's company.
percentage Share of While Spec’s
1.26% of Operating as a Tenant
Expenses does noi meet
definition,
Buyer or
MergerCo
could.
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SCHEDULE 7

CHIEF EXECUTIVE OFFICES AND
NOTICE INFORMATION

Camelot Distributicn Co., Inc.

Camelot Midwest Region, Inc.

Camelot Northeast Region, Inc.

Camelot Southeast Region, Inc.

Camelot Western Region, Inc.

Grapevine Records and Tapes, Inc.

SM Acquisition, Inc. (to be known as Spec’s Music, Inc.)

8000 Freedom Avenue, N.W.

North Canton, Ohio 44720
Fax: (330) 494-8535
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