

October 14, 2011


To: shildebrand@cititrends.com; mgabriel@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; bfeher@cititrends.com; dalexander@cititrends.com; scarter@cititrends.com; lmalave@cititrends.com; gdurkin@cititrends.com; sholland@cititrends.com; mbuchsbaum@cititrends.com; kgroneck@cititrends.com; vdavis@cititrends.com;
Fully executed Lease dated:   

October 4, 2011         


Date Received: 



October 7, 2011
Notice Delivery Date:


on or before October 31, 2011

Expected Opening Date:


November 17, 2011  (subject to change)

Season: 



Fall 2011
Name of Shopping Center:             
640 Plaza Shopping Center
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Store No.:
0548
Premises Address: 
4424 Western Avenue, Knoxville TN  37921

(confirmed as a deliverable address at USPS.com, but subject to change)

County:                                              
Knox 



Landlord Contact:


Tim Graham, Graham Corporation  (865) 693.7000

P.O. Box 12489 or 5555 Clinton Highway, Knoxville TN  37912

Utilities:

Electric:
KUB
meter #: K1F2100748








Water:
KUB
meter #: 27741788





Gas:
KUB
meter #: 99525








Former Occupant:


Value Dollar Land & CVS
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1.1
Reference Provisions
(a) 
PREMISES – The Premises shall be the area designated having a front footage of 72'6" linear feet, and containing approximately 11,669 square feet  located at 640 Plaza (“Shopping Center”) as shown in Exhibit A attached hereto.  The street address of the Premises is 4424 Western Avenue, Knoxville, TN 37921.
1.3  
Commencement Date: -- The Commencement Date shall be the earlier of (a) Tenant opening for business, (provided that all of the delivery requirements (1)-(7), below (the “Delivery Requirements”), are satisfied), or (b) thirty (30) days from the date the last of the Delivery Requirements is satisfied (“Delivery Date”):  
(1) Delivery of Possession of the Premises after notice of delivery with Landlord’s Work complete in accordance with Exhibit B and Exhibit B-1  (Landlord-approved Tenant’s Plans) and the Tenant-approved plans;

(2) Tenant’s receipt from Landlord of an inspection report from RSM Maintenance (or other inspection company approved by Tenant’s Director of Construction) indicating that the roof is “water-tight” and has an expected remaining life of at least 5 years. 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 prior to the Delivery Date;

(3) Landlord shall have provided utility services (electricity, gas, water and sewer) to the Premises at the capacities adequate for Tenant’s needs and the services are separately and individually metered or sub-metered. Tenant will contract directly for all utility services or transfer services to Tenant, but Landlord shall pay all tap fees and connection charges;

(4) Landlord shall have provided a report dated no earlier than six (6) months prior to the Delivery Date from an environmental consultant satisfactory to Tenant that certifies that there are no Hazardous Materials (as defined in Section 11.1 of this Lease) in the Premises or that the Hazardous Materials are satisfactorily encapsulated and non-friable;

(5) Landlord shall have repaired all parking field and delivery area lights and provided Tenant with a letter confirming that this work has been performed;

2.5 
Utility Charges  -  All utilities to the Premises shall be separately metered at Landlord’s expense prior to the Delivery Date. Tenant shall pay promptly, as and when the same becomes due and payable, all water rents, rates and charges for electricity, gas, heat, steam, hot and/or chilled water, and other utilities supplied to the Premises. Landlord shall have no liability to Tenant for disruption of any utility service, and in no event shall such disruption constitute constructive eviction, except if such disruption is due to Landlord's negligence or intentional misconduct.  If such utilities are disrupted as a result of the negligence or intentional misconduct of the Landlord, its employees or agents, and as a result thereof, Tenant is unable to operate its business from the Premises for more than two (2) business days, the Minimum Annual Rental and all other charges pursuant to this Lease shall abate on a per diem basis thereafter until such service is restored to the point that Tenant is again able to operate.
3.1 
Condition of Premises -- Landlord agrees to construct the Premises shown in Exhibit A in accordance with Exhibit B and Exhibit B-1 (“Landlord’s Work”).  All of Landlord’s Work shall be performed in a good and workmanlike manner employing appropriate materials so as to comply with all governmental requirements and the specifications set forth in Exhibit B and Exhibit B-1.  All other work on the Premises shall be completed by Tenant at Tenant’s expense (“Tenant’s Work”).  Tenant’s Work shall include, but not be limited to, all work necessary and/or desired by Tenant to open for business in the Premises for its intended purposes, except those items of work specifically set forth as Landlord’s Work.  Any modifications to Tenant’s Plans attached hereto as Exhibit B-1 and any of Tenant’s Work which is not shown on Tenant’s Plans shall be subject to Landlord’s approval in accordance with and to the extent required by Section 7.1 below, shall be performed in a good and workmanlike manner, and shall comply with all governmental requirements.  In addition, Tenant shall pay Landlord Eight Thousand Nine Hundred Twenty Three Dollars ($8,923.00)  together with the first payment of Minimum Annual Rent for Landlord’s performance of certain items of additional work as follows: display window walls and additional doors; reworking of sprinklers and additional electrical.
In the event Tenant is permitted access to or possession of the Premises during any period during which Landlord is performing Landlord’s Work, Tenant shall not unreasonably interfere with Landlord’s completion of Landlord’s Work.  Tenant may act as its own general contractor and shall have the right to choose its subcontractors.

3.2 
Acceptance by Tenant – Acceptance of possession by Tenant of the Premises shall constitute acceptance of the Premises by Tenant, except for punch list items to Landlord’s Work, if any, any patent defects discovered within sixty (60 )days after the Commencement Date, and any latent defects.  This Section 3.2 shall not negate or limit any representations or warranties made by Landlord under this Lease nor constitute any agreement by Tenant that such representations and warranties have been satisfied.

4.2  
Use of the Shopping Center – The Shopping Center is and shall remain retail in character, and, further, no part of the Shopping Center shall be used for  residential purposes or as a theatre; auditorium; meeting hall; banquet hall; school; library; church or other place of public assembly; “flea market”; health club (except a health club is permitted so long as such health club is at least one hundred twenty five (125) feet from the Premises and less than 6,300 sq ft in floor area); veterinary services establishment or overnight pet stay facility (unless it is at least one hundred (100) feet from the Premises); dance hall; billiard or pool hall;  martial arts studio; massage parlor (except for a reputable massage operator such as Massage Envy); funeral parlor; video game arcade, off-track betting establishment; bowling alley; skating rink; car wash; facility for the sale, display, leasing or repair of motor vehicles; night club or bar; so-called “head shop; adult products, adult books or adult audio/video products establishment (which are defined as stores in which at least ten percent (10%) of the inventory is not available for sale or rental to children under the age of majority in the State in which the Store is located because such inventory explicitly deals with or depicts human sexuality).  No ATM or similar machine shall be permitted in the Shopping Center within one hundred (100) feet of the front and side perimeter walls of the Premises except at Kroger.  Further, no restaurant or other “High Intensity Parking User” (as hereinafter defined) shall be permitted in the Shopping Center within two hundred fifty (250) feet of the front and side perimeter walls of the Premises.  A “High Intensity Parking User” is a tenant or occupant whose use requires more than five (5) parking spaces per one thousand (1,000) square feet of Floor Area in accordance with either customary shopping center practices or governmental regulations, whichever has a higher parking requirement.  Landlord agrees that it shall not lease any premises within one hundred (100) feet of the Premises to any tenant that causes or permits objectionable odors to emanate or be dispelled from that premises.  Notwithstanding the above, Tenant acknowledges that this provision is subject to the REA and other pre-existing leases.


7.2  
Security Equipment -- Tenant may install security equipment, including, but not limited to, bars, gates, shutters or interior grills across, in front of, or on top of any glass area on the interior walls of the Premises.   


7.3
Building Access – Landlord shall secure access to the roof and access to the Premises by unauthorized persons through those portions of the Shopping Center which are not leased to and occupied by other tenants, including, without limitation, through the roof; vacant premises (whether or not leased to other tenants); vacant interior, closed-in or blocked-in space (whether or not leased to other tenants); and mechanical rooms.  The same shall be secured in compliance with all governmental laws, ordinances, code and regulations including fire safety ordinances having jurisdiction in the Shopping Center. 
14.17
Signs, Awnings, and Canopies  -  Landlord may erect and maintain such suitable signs as it, in its sole discretion, may deem appropriate to advertise the Shopping Center but not on the exterior of the Premises. Tenant shall erect and maintain on the facade of the Premises one of Tenant’s standard signs up to 72” in height (but not to exceed the maximum amount permitted under applicable law).  Landlord at its own expense will construct a raised marquee (mansard or parapet or tower) on the storefront to accommodate Tenant’s signage.  Subject to applicable local ordinances and the Shopping Center sign criteria, Tenant shall also be permitted to install (a) an under-canopy or blade sign, at Tenant’s expense and/or (b) sign panels on both sides of the existing pylon structure, as provided below.  Tenant shall submit to Landlord detailed drawings of such sign for review and approval by Landlord which shall not be unreasonably withheld prior to erecting said sign on the Premises.  Landlord hereby approves Tenant’s Sign Specifications attached hereto as Exhibit C. Tenant also shall have the right to display from time to time on the exterior of the Premises professionally-made advertising banners, subject to Landlord’s reasonable approval.  

During the Term of this Lease, Tenant shall be entitled to display its trade name on both sides of the existing Shopping Center pylon sign as shown on Exhibit C-1 attached hereto (each a “Pylon”).  Landlord shall maintain and repair such Pylon, Pylon sign cabinets and all associated electrical and lighting components 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 and any service required to initially light the sign, other than the furnishing of electrical power to the sign .  Tenant’s sign for the Pylon shall be prepared in accordance with all applicable legal requirements.

Changes to Tenant’s signs shall be subject to Landlord’s consent, not to be unreasonably withheld.  If Landlord does not respond in writing within thirty (30) days after receipt of Tenant’s written request for consent, then such consent shall not be deemed given.

Notwithstanding the above, all signs, other than the signs shown on Exhibit C and C-1, shall be subject to the provisions set forth in Exhibit C-2 attached hereto.


15.6
Stockroom-Relocation - In the event Landlord desires to relocate Tenant’s stockroom (“Stockroom”), as shown on Exhibit A-2, Tenant will cooperate with Landlord in relocating within the area shown on the attached Exhibit A-2 at the same terms and conditions herein in accordance with the following:

15.9
Smoking in Premises Prohibited; Smoking Area – Tenant shall make reasonable efforts to prohibit smoking within the Demised Premises and to require all of Tenant’s employees to smoke only in such outdoor location in the Shopping Center as may be designated from time to time by Landlord for the use of Tenant and its employees as a “Smoking Area” which shall be a reasonable distance from the Premises and shall be safe and well lit. 
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