To: jwithrow@cititrends.com; shildebrand@cititrends.com; mgabriel@cititrends.com; mreames@cititrends.com; jdunn@cititrends.com; icouncil@cititrends.com;  sclifford@cititrends.com; bgraves@cititrends.com; acook@cititrends.com; pabraham@cititrends.com; abeisel@cititrends.com; gwilder@cititrends.com; ccheeseman@cititrends.com; jhughley@cititrends.com; dchisholm@cititrends.com; bharris@cititrends.com; vowens@cititrends.com; jcollins@cititrends.com; mboyette@cititrends.com; akoonce@cititrends.com; dcook@cititrends.com; pwright@cititrends.com; bgreen@cititrends.com; spoole@cititrends.com; adrinkman@cititrends.com; shorowitz@cititrends.com; mphillips@cititrends.com; bfeher@cititrends.com; rarnone@cititrends.com; dalexander@cititrends.com; jnapoli@cititrends.com; gdurkin@cititrends.com; scabeza@cititrends.com; sholland@cititrends.com;  mbuchsbaum@cititrends.com; kgroneck@cititrends.com; ekeyes@cititrends.com; vdavis@cititrends.com; rrhodes@cititrends.com; gbaker@cititrends.com
Fully executed Lease dated:            

September 1, 2011
Date Received:                                     

September 1, 2011     
Season:                      
Fall 2011                        


Name of Shopping Center:    
Lehigh      
    


STORE #:
546
Premises Address:            
2184 W Union Blvd., Bethlehem, PA 18018-2011                                

(confirmed as a deliverable address at USPS.com)
County:      
Lehigh 
Latitude/Longitude:                 
40.6293/-75.4182

                        


Landlord Contact:
Suzanne Cadden-Christman


Centro Properties


Two Tower Bridge, One Fayette Street, Suite 300, Conshohocken, PA 19428


Phone: 610.366.1014
Email: Suzanne.cadden@centoprop.com




Utilities:

Electric:
PPL



Meter #55142107







Water:
City of Bethlehem

Meter is read and billed by EMS





Gas:
UGI



Meter #306531







Former Occupant:
Dan Schantz
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The Delivery Date shall be the date of the last to occur of all of the following conditions (the “Delivery Date Requirements”):

(1) Landlord has provided electric, gas, water and sewer services for Tenant to the Premises and such services are separately metered or sub-metered.  Tenant will cap utilities as necessary in the adjacent premises and will provide water and sewer service to the adjacent premises to the east of the Demised Premises as shown on the plan attached as Exhibit B-2. 

(2) Possession of the Demised Premises with Landlord’s Work complete, if any, in accordance with Exhibit B;

(3) Tenant’s receipt from Landlord of an inspection report from RSM Maintenance, Novacor (or such other independent and reputable roof inspection company mutually approved by Landlord and Tenant) indicating that the roof is “water-tight” and has an expected remaining life of at least 5 years (see Exhibit B).  The report must be dated no earlier than thirty (30) days prior to the Delivery Date.  Repairs or replacement to achieve this requirement must be completed within ten (10) days after possession of the Demised Premises is delivered to Tenant, or the Commencement Date shall be extended by the number of days after the ten (10) day period this obligation remains unperformed;

(4) Landlord has provided the most recent environmental inspection report of the Shopping Center in Landlord’s possession prepared by Arcadis dated August 16, 2011indicating that except as otherwise set forth in that report, the Demised Premises does not contain hazardous materials at levels or in a condition that are in violation of applicable law as of the Delivery Date (see Exhibit B); 

(5) By the date Tenant opens for business in the Premises (“Tenant’s Opening Date”), Landlord shall have repaired all parking field and delivery area lights. If this requirement is not satisfied by Tenant’s Opening Date, the Commencement Date shall be extended by the number of days after Tenant’s Opening Date this obligation remains unperformed; and

(6) Approval of Tenant’s Plans by Landlord.  Landlord and Tenant anticipate the Projected Delivery Date occurring on September 2, 2011 (“Projected Delivery Date”). 

Section 2.02.  Condition of the Demised Premises.

Landlord shall at its cost and expense perform the items of work described as Landlord's work in Exhibit B, attached hereto and made a part hereof ("Landlord's Work").  Any and all work to the Demised Premises (excluding Landlord's Work) which is necessary for Tenant to open and operate its business in accordance with the terms of this Lease (the "Tenant's Work") shall be Tenant's obligation to perform at Tenant's sole cost and expense.  Tenant will indemnify Landlord and save it harmless from and against any and all claims, actions, suits at law or equity, judgments, expenses, costs, liabilities, fines and debts in connection with any injury, loss or damage during any period of Tenant's Work.  The opening by Tenant of its business shall constitute an acknowledgment by Tenant that the Demised Premises are in the condition called for by this Lease and that Landlord has satisfactorily performed all of Landlord's Work with respect thereto, except for punch list items to Landlord’s Work and latent defects in Landlord’s Work, if any.

Section 2.04.  Construction Allowance.  

As an inducement to the execution and delivery of this Lease and the performance by Tenant of all obligations hereunder, Landlord agrees to pay to Tenant, in consideration therefor and subject to the terms of the Escrow Agreement, the amount equal to the amount specified in Section 1.01 under Construction Allowance ("Construction Allowance") within thirty (30) days following the date that Tenant requests payment and items (a) through (e), below are satisfied and noted documents are delivered to Landlord:


(a)
Tenant is not in default of any term, covenant or condition of the Lease after notice and the expiration of any applicable cure period, and the Lease must be in full force and effect;


(b)
Tenant has completed all of the work required to be performed by Tenant prior to Tenant's opening for business at the Demised Premises in strict accordance with plans and specifications approved in writing by Landlord;


(c)
Tenant is open for business;


(d)
The Demised Premises, including all installations therein, are free and clear of all liens, security interests, charges and encumbrances and there are no judgments, levies, attachments, liens or tax liens pending (or threatened) or in effect with respect to Tenant;


(e)
Tenant submits the following completed documentation to the Landlord.  Tenant shall supply either originals or recordable counterparts of the following documents unless otherwise agreed by Landlord:



(i)
A Tenant Affidavit certifying that all of the conditions contained herein are satisfied and the Lease is in full force and effect.



(ii)
The Tenant's General Contractor's Application for Payment and Lien Waiver.



(iii)
The Tenant's Subcontractors'/Materialmen's Application for Payment and Lien Waiver (to be submitted for each and every subcontractor whose aggregate requisitions exceed $10,000).

(iv) Final Certificate of Occupancy (or equivalent document required to open for business).

(v) The Tenant’s Form W-9.


(f)
If and to the extent that Tenant owes any monies to Landlord under the Lease, excluding any amounts in dispute, at the time when Landlord is obligated to pay the Construction Allowance to Tenant, Landlord shall be permitted to deduct those monies owed to it by Tenant from the Construction Allowance, provided Landlord submits a detailed accounting of such deductions.


(g) 
Intentionally Deleted.


(h)
If Tenant shall be judicially declared bankrupt or insolvent according to law, or if any assignment shall be made of Tenant's property for the benefit of creditors, or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or similar officer shall be appointed to take charge of all or any substantial part of the Tenant's property, or if a petition shall be filed for any reorganization of the Tenant under any provisions of law now or hereafter enacted, or if Tenant shall file a petition for such reorganization, or for arrangements under any provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of debts then Landlord shall have the right to defer payment of any Construction Allowance until such time as Tenant both (a) properly assumes this Lease pursuant to the bankruptcy code and (b) pays all pre and post bankruptcy arrears due under the Lease.


(i)
In the event Landlord fails to pay the Construction Allowance within forty five (45) days after Tenant has made request for payment and after items (a) through (e) above have been fully satisfied and/or delivered to Landlord, Tenant may send a reminder notice to Landlord and if Landlord fails to make payment within fifteen (15) days following receipt of the reminder notice, then Tenant shall thereafter be entitled to offset all Rent, including Minimum Annual Rent and Additional Rent, plus eight percent (8%) interest, until such time as the past due amount of the Construction Allowance is paid in full by Landlord or by such offset.  

Section 5.03.  General Prohibited Uses.  

Tenant shall not use the Demised Premises or permit the Demised Premises to be used for any purpose or in any manner that violates any legal requirement and/or the requirements of the insurance underwriter(s) of the Shopping Center. Tenant shall keep the Demised Premises, and every part thereof, in a clean and wholesome condition, free from any objectionable noises, loud music, odors or nuisances.  In no event may Tenant, or any party using or occupying the Demised Premises by or through Tenant, use the Demised Premises in violation of the existing exclusives and other prohibited use restrictions as set forth in  Exhibit F, attached hereto and made a part hereof.

Section 5.04.  Storage, Office Use.  

Tenant shall warehouse, store and/or stock in the Demised Premises only such goods, wares and merchandise as Tenant intends to offer for sale at retail at, in, from or upon the Demised Premises.  This shall not preclude occasional emergency transfers of merchandise to other stores of Tenant, if any.  Tenant shall use for office, clerical or other non-selling purposes only such space in the Demised Premises as is from time to time reasonably required for Tenant's business in the Demised Premises.  Tenant shall not perform in the Demised Premises any office or clerical function for any other store or business. 

Section 5.05.  Tenant's Operation of Business.  


(a)
Tenant shall initially open for business as a typical new “Citi Trends”, fully fixtured, stocked and staffed, for at least one (1) day during the first year of the Lease Term.  Tenant may close its store whenever Tenant determines that doing so is in its best interests.  Such closing shall not release Tenant from any of its obligations provided herein this Lease, but such closing shall not constitute an Event of Default, as set forth hereunder.  In the event Tenant fails to be open for business for a period in excess of One Hundred Eighty (180) days, unless excused by reason of casualty, repair, alterations approved by Landlord under Section 6.02 (so long as such alterations are being diligently pursued to completion), force majeure event, or pursuant to Sections 9.04, 10.01(f), 22.11 or 22.17 of this Lease (“Temporary Discontinuances”) even if Tenant continues to pay Rent in a timely manner, Landlord may, at its option and as its sole remedy for such failure to so operate, terminate and recapture this Lease upon sixty (60) days notice to Tenant, and upon such termination, Landlord and Tenant shall be released from all obligations accruing under this Lease after such termination.  Tenant may negate Landlord’s notice to terminate and recapture the Demised Premises by re-opening for business fully fixtured, stocked and staffed within thirty (30) days following receipt of Landlord’s notice to terminate and recapture the Demised Premises.  During any such cessation of Tenant's business for more than thirty (30) days (excluding Temporary Discontinuances), Tenant shall have no right to exercise any option to renew or extend the Lease Term that it may have under this Lease.
  
(b)  
While operating, Tenant will keep the Demised Premises open for a minimum of forty-eight (48) hours each week during the Shopping Center’s normal hours of operation subject to force majeure.  

  
(c)  
Tenant shall install and maintain, at all times, displays of merchandise in the display windows (if any) of the Demised Premises.  Tenant shall keep the display windows and signs, if any, in the Demised Premises well lighted during the hours from sundown to 12:00 midnight. 

Section 5.07.  Rules and Regulations.  

Tenant agrees to abide by the rules and regulations of the Shopping Center, attached hereto and made a part hereof as Exhibit C.  Landlord may, from time to time, amend or add to the rules and regulations for the use and care of the Demised Premises, the buildings of which the Demised Premises are a part, and the common areas and facilities, and Tenant agrees to comply with such reasonable amendments or additions immediately upon receipt of notice thereof.

Section 6.03.  Signs, Awnings and Canopies.  


(a)
Tenant shall not place or suffer to be placed or maintain any sign, awning or canopy in, upon or outside the Demised Premises or in the Shopping Center, nor shall Tenant place in the display windows any sign, decoration, lettering or advertising matter of any kind, without first obtaining Landlord's written approval and consent in each instance.  Tenant shall maintain any such sign or other installation as may be approved in good condition and repair.  All signs, awnings and canopies shall comply with all laws and regulations, shall be consistent with the general design of the Shopping Center, shall be in appropriate proportion to the size of Tenant's store front and, except as specifically permitted by Landlord, shall not protrude at an angle from the wall to which they are affixed.  Notwithstanding anything herein contained, Tenant’s sign rendering is attached hereto as “Exhibit D” and shall be deemed to be approved by Landlord upon the full execution of this Lease.  Subject to applicable law and restrictions on Tenant currently set forth in other tenant leases in the Shopping Center, Tenant also shall have the right to display professionally made advertising banners from time to time on the exterior of the Premises for up to 10 days per year.


(b) 
During the Lease Term of this Lease, Tenant shall be entitled to display its trade name on the existing Shopping Center tenant pylon sign (“Pylon”) in the panel position designated on Exhibit D-1 attached hereto.  Landlord shall maintain such Pylon at its cost and expense, and may replace such sign from time to time provided that any new sign shall not be substantially smaller than the original dimensions of the Pylon and Tenant’s position on the new Pylon shall be substantially the same.  Tenant shall be responsible for the fabrication and maintenance of Tenant’s sign panel on the Pylon.  Tenant’s sign for the Pylon shall be prepared in accordance with all applicable legal requirements and with Landlord’s sign criteria.


(c)
At the Expiration Date or earlier termination of the Lease, Tenant shall remove all of its exterior signs from the storefront, fascia and/or canopy and shall repair all damage caused by the initial installation and subsequent removal of such signage. 
Section 10.01.  Utilities.


(a)
Tenant shall be solely responsible for and promptly pay all charges for trash and rubbish removal (unless such removal service is provided, at a competitive rate, by Landlord and as such, is included in the Shopping Center Operating Costs), gas, water, electricity, sewers or any other utility used or consumed in or for the Demised Premises commencing from the Delivery Date.  Should Landlord elect to supply or to designate a supplier of the water, gas, heat, electricity, trash removal or any other utility used or consumed in the Demised Premises, Tenant agrees to purchase and pay for the same as Additional Rent at the then applicable rates charged by local suppliers to similar users.  In no event will any utility (including trash collection) supplied or provided by Landlord ever cost Tenant more than it would have paid if the local utility company had supplied such utility directly to Tenant.  In no event shall Landlord be liable for an interruption or failure in the supply of any such utilities to the Demised Premises or for the character of such service.

  
(b)  
At the time of the execution of this Lease, the Shopping Center and the Demised Premises are receiving electric service from one or more suppliers ("Electric Service Provider").  Landlord shall have the right at any time, and from time to time, during the Lease Term to either contract for service from a different company or companies providing electric service (each such company shall hereinafter be referred to as an "Alternate Service Provider") or continue to contract for service from the Electric Service Provider.

  
(c)  
Tenant shall cooperate with Landlord, the Electric Service Provider, and any Alternate Service Provider, at all times and shall allow Landlord, the Electric Service Provider, and any Alternate Service Provider, access to the electric lines, feeders, risers, wiring, and any other equipment or machinery within the Demised Premises.

  
(d)  
Landlord shall in no way be liable or responsible for any loss, damage or expense that Tenant may sustain or incur by reason of any change, failure, interference, disruption or defect in the supply or character of the electric energy furnished to the Demised Premises, or if the quality or character of the electric energy supplied by the Electric Service Provider or any Alternate Service Provider is no longer available or suitable for Tenant's requirements and no such change, failure, defect, unavailability or unsuitability shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or diminution of Rent, or relieve Tenant from any of its obligations under this Lease.

  
(e)  
If Tenant requires uses or consumes water for any purpose, Landlord may install a water meter and thereby measure Tenant's water consumption for all purposes.  Tenant agrees to pay for water consumed, as shown on said meter.  Tenant covenants and agrees to pay the sewer rent, charge or any other tax, rent, levy or charge which now or hereafter is assessed, imposed or becomes a lien upon the Demised Premises or the realty of which they are part pursuant to law, order or regulation made or issued in connection with the use, consumption, maintenance, treatment or supply of water.  In no event will any utility supplied by Landlord ever cost Tenant more than it would have if the local utility company had supplied such utility direct to Tenant.  

(f)
Notwithstanding anything to the contrary in this Lease, in the event that any utilities to the Demised Premises are interrupted or impaired for more than two (2) consecutive business days due to the negligent or intentionally harmful act of Landlord or its agents, contractors or employees and as a result thereof Tenant is unable to remain open for business at the Demised Premises, then Minimum Annual Rent will abate on a per diem basis beginning on the third (3rd) consecutive day that such utilities are interrupted or impaired until the earlier of:  (i) the day the utilities are restored; or (ii) the day Tenant re-opens for business upon the Premises.  However, if Tenant remains open for business at the Demised Premises despite such interruption or impairment of utility service, then Tennant shall continue to pay Rent as otherwise required elsewhere herein.  In no event shall Tenant be entitled to an abatement of Rent to the extent the utility interruption or impairment was attributable to Tenant or Tenant’s employees, contractors or agents.

Section 22.14.  Re-measurement. Intentionally Deleted.
Section 22.17.  Seasonal Opening.  

Tenant shall not be required to initially open or pay any Rent or other charges during the following periods: Thanksgiving Day through February 28 (“Dark Period”). If Tenant does not want to initially open during the Dark Period, Tenant shall notify Landlord of its intent to delay opening on or before the Delivery Date. If Tenant elects to open during the Dark Period, Tenant shall pay 3% of its sales in lieu of Minimum Rent until the expiration of the Dark Period.

EXHIBIT B

LANDLORD'S AND TENANT'S WORK

LANDLORD’S WORK:  

1. Roof Report.  Landlord shall have the roof inspected by a licensed roofer and provide Tenant with an inspection report indicating that the roof is “water-tight” and has a minimum remaining life of five (5) years.

2. Environmental Report.  Landlord shall have the Demised Premises inspected by an environmental consultant and provide Tenant with an inspection report indicating that the Demised Premises is free of hazardous materials as of the Delivery Date.

Except as specifically provided above as Landlord's Work and in Section 1.01, Tenant acknowledges that it is familiar with the Demised Premises and is accepting the same in its "AS IS/WHERE IS" condition with no representation or warranty by Landlord as to the fitness of the Demised Premises, or any equipment servicing the Demised Premises, for any use permitted herein.

TENANT'S WORK:

Tenant's Work shall include all improvements necessary to operate Tenant's business all of which shall be at Tenant's sole cost and expense.  The plans and specifications, if any are needed, and the detail and design shall be subject to the written approval of Landlord or Landlord's architect.  Landlord’s execution of this Lease shall be deemed Landlord’s approval of such plans (attached hereto as Exhibit B-1).  Tenant’s Work shall also include the following environmental remediation work, to wit: (x)  in and to the Demised Premises - vapor barrier and HVAC duct damper cloth removal, removal of asbestos containing material by the flue pipe; removal of light bulbs; and (y) removal of flooring in the adjacent premises

Tenant shall be allowed, at its sole cost and discretion, to install security equipment that is not visible from the exterior of the Demised Premises.

