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Fill in this information to identify the case:

pebtor1~ GOLD'S TEXAS HOLDINGS GROUP, INC.

Debtor 2 RECE!VED

{Spousa, if filing) g

United States Bankruptcy Court for the: Northern District of Texas AUG 2 8 2020

Case number 20-31337 BMC G ROUP
Official Form 410
Proof of Claim 1215

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503,

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted coples of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of runnina accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current

creditor? Pleasanton Partners, L.P , a Texas Limited Liability Company

Name of the current creditor {the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been m No

acquired from
so?neone clse? Q Yes. From whom?

3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
i t? . . .

creditor be sen The Ehrlich Law Firm Mimco, Inc.

Federal Rule of Name Name

Bankruptcy Procedure . .

(FRBP) 2%2(9) 444 Executive Center Bivd., Suite 240 6500 Montana
Number Street Number Street
El Paso TX 79902 El Paso TX 79925
City State ZIP Code City State ZIP Code
Contact phone 915-544-1500 Contact phone 915-779-6500
Contactemait Willlam@ehrlichlawfirm.com Contactemait Yarteli@mimcoelp.com

Uniform claim identifier for electronic payments in chapter 13 (f you use one).

4. Does this claim amend ﬁ No
one already filed? O Yes. Claim number on court claims registry (if known) Filed on

MM /DD 1 YYYY

5. Do you know if anyone m No

else has filed a proof ier fili
i e 2 O Yes. Wno made the earlier filing?

GGI HOLDINGS POC

IR

Official Form 410 Proof of Claim 00259 page 1
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Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number m No
O Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

85,123.26 . Does this amount include interest or other charges?

3 No

M Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankrupicy Rule 3001(c).

Limit disclosing information that is entitied to privacy, such as heaith care information.

Lease dated November 3, 2003/Amended and Assigned

9. Is all or part of the claim

mNo

right of setoff?

Q ves. identify the property:

securad? O Yes. The claim is secured by a lien on property.
Nature of property:
O Real estate. if the claim is secured by the debior’s principal residence, file a Morfgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
O Motor venicle
Q) oOther. Describe:
Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)
Value of property:
Amount of the claim that is secured: §
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)
Amount necessary to cure any default as of the date of the petition: §
Annual Interest Rate (when case was filed) %
O Fixed
O variabte
10.Is this claim basedona [ No
lease?
ﬁ Yes. Amount necessary to cure any default as of the date of the petition. ) 85,123.26
11.Is this claim subjecttoa & No

Official Form 410

Proof of Claim page 2
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12.1s all or part of the claim i No
entitled to priority under i
11US.C. § 597(31)’? L1 ves. Check one: Amount entitled to priority
A claim may be partly O pomestic support obligations (including alimony and child support) under )
priority and partly 11 U.8.C. § 507(@)(1)(A) or (a){(1)(B). $
nenpriority. For example, )
in some categories, the a Up to $2,775" of deposits toward purchase, lease, or rental of property or services for
faw limits the amount personal, family, or household use. 11 U.8.C. § 507(a)(7).
entitied to priority.

a Wages, salaries, or commissions (up to $12,475%) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.8.C. § 507(g){4).

{3 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
O contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
O otner. Specify subsection of 11 U.S.C. § 507(a)(_ ) that applies. 5

* Amounts are subject to adjustment on 4/01/186 and every 3 years after that for cases begun on or after the date of adjusiment,

Sign Below

The person completing Check the appropriate box:

this proof of claim must

sign and date it. & 1 am the creditor.

FRBP 5011(b). @ { am the creditor’s attorney or authorized agent.

If you file this claim 1 1am the trustee, or the debtor, or their authorized agent, Bankruptcy Rule 3004.
electronically, FRBP i
5005(a)(2) authorizes courts O 1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

to establish local rules
specifying what a signature

is. | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.
A person who files a
fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true
fined up to $500,000, and comrect.
imprisoned forupto 5

years, or both. . L
18 U.S.C. §§ 152, 157, and | declare under penalty of perjury that the foregoing is true and correct.

&3 Iy
3871, Executed on date ? / i:;} ?; i;i@

MMY DD 7 YYYY

L 7

Print the name of the person who is completing and signing this claim:

Name William Ehrlich
First name Middle name Last name
Tite Attorney at Law

Company The Ehrlich Law Firm
Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 444 Executive Center Blvd., Suite 240
Number Strest
El Paso TX 79902
City State Zi? Code
Contact phone 915-544-1500 Emaif william@ehrlichlawfirm.com

Official Form 410 Proof of Claim page 3



Case 20-31337-hdh11l Claim 12-1 Filed 08/27/20 Desc Main Document  Page 4 of
53

PRE-PETITION PROOF OF CLAIM SUMMARY

RE: GOLD’S TEXAS HOLDINGS GROUP, INC,
Bankruptcy Case No. 20-31337

This pre-petition proof of claim is filed and is a claim based on a Lease dated November 1,
2003 (as amended and assigned, the “Lease”), between PLEASANTON PARTNERS, L.P., a Texas
limited partnership as Landlord and GOLD’S TEXAS HOLDINGS GROUP, INC., as Tenant

The leased premise was located at to 2828 Goliad in San Antonio, Texas.

The monthly rent due from April 1, 2020 and May 1, 2020 is $27,327.63 per month plus
taxes and insurance and common area maintenance charges (CAM) as provided in the lease of
$15,234.00 per month making the total monthly rent charge $42,561.63.

The claim for the lease is for two (2) months unpaid rent, taxes, insurance and CAM totaling
$85,123.26. See 11USC502(b)(6)(A).

Enclosed:

Applicable Lease
First Amendment
Notice of Renewal
Ledger

W:AS Working\Marcus, Meyen BANKRUPTCY\Gold's Texas Holdings Group, Inc. (Gold's Gym)\Gold's Texas Holdings, Group, Inc-Pre-Petition
Summary-Pleasanton Partners.doc
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Date /09
Lease Id golds
Property i
Location 2507 Goliad - MISSION CROSSING
Assigned Space{s) 2828
Customer
Alyssa Haydin ICS Code Gym/Fitness
Gold's Gym cfo ersp ID#43019 Lease T retail
One Cowboys Way, Ste. 350 . rype .
Frisco , TX, 75034 Sales Category Retail
Lease Term From 11/01/2003 To 10/31/2023
Lease Area 48,945(Square Foot)
Monthly Rent 144795.65
Office Phone (469)608-8452
Fax No
E-Mail alyssa.haydin@ersp.com
Date Description Charges Payments Balance
Balance Forward 183.00
01/01/19 Recon R/M.Disposal & Utilities (01/2019) 2,043.00 2,225.00
:Revised by ciri# 1010878
01/01/19 Recon Insurance {01/2019) 763.00 2,989.00
:Revised by cirl# 1010886
[ ED T Recon Taxes & Reduction (01/2019) 11,041.00 14,030.00
:Revised by ctri# 1010894
01/01/19 Rent (01/2019} 27,327.83 41,357.63
01701719 Recon R/M.Disposal & Utilities (01/2019) 2,613.00 43,970.63
01/01/19 Reversed Recon R/M.Disposal & Utilitles {2,043.00) 41,927.63
(01/2019)
‘Revises charge ciri# $77001
01701719 Recon R/M.Disposal & Utiliies (02/2019) 2,613.00 44,540.63
01/01/19 Reversed Recon R/M.Disposat & Utilities {2,043.00) 42,497.63
{02/2019)
:Revises charge ctri# 984995
01/61/19 Recon R/M.Disposal & Utilities (03/2019) 2,613.00 45,110.63
01/01/15 Reversed Recon R/M.Disposal & Utilities {2,043.00) 43,067.63
(03/2019)
(Revises charge cirl# 993252
01/01/18 Recon R/M.Disposal & Utilities {04/72019) 2,613.00 45,680.63
01/01/19 Reversed Recon R/M.Disposal & Utilities {2,043.00) 43,637.63
(04/2019)
:Revises charge ctri# 1003078
01/0%/19 Recon Insurance (01/2019) 809.00 44,446.63
01/01/18 Reversed Recon Insurance (01/2019) {(763.00} 43,683.63
:Revises charge ciri# 977002
01/01/19 Recon Insurance (02/2019) 809.00 44,492.63
01/01/18 Raversed Recon Insurance (02/2019) {763.00; 43,775.63
Revises charge ctri# 984995
01/01/19 Recon Insurance (03/2019) 809.00 44,538.63
01/01/19 Reversed Recon Insurance (03/2019) (763.00} 43,775.63
:Revises charge cirl# 993253
01/01/19 Recon Insurance (04/2019) 809.00 44 584.63
Q1701718 Reversed Recon Insurance {(04/2019) {763.00} 43,821,683
‘Revises charge ciri 1003079
01/01/19 Recon Taxes & Reduction (01/2019) 1,812.00 55,633.63
01/01/1% Reversed Recon Taxes & Reduction 11,041.00) 44,5532.63
(01/2019)
:Revises charge ctri# 977003
01/01/18 Recon Taxes & Reduction {02/2019) 11,812.00 56,404.63
01/01/18 Reversed Recon Taxes & Reduction {11,041.00) 45,363.63
{02/2019)
:Revises charge ciriZ 984997
01/01/19 Recon Taxes & Reduction (03/2619) 11,812.00 57,175.63
01/01/12 Reversed Recon Taxes & Reduction {11,041.00) 46,134.63
(03/2019)
‘Revises charge cri# 933254
01/061/19 Recon Taxes & Reduction (04/2019) 11,812.00 57,946.63
01/01/19 Reversed Recon Taxes & Reduction (11,041.00) 4€,305.63
{04/2019) :
:Revises charge ctri# 1003080
01/02/19 direct dep - 12/28/18 Direct deposit 41,174.63 573100

Tuesday, June 9, 2020
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Date Description Charges Payments Balance
Balance Forward 183.00
02/01/19 Recon R/M.Disposal & Utitities (02/2019) 2,043.00 7,774.00
:Revised by ctrl# 1010880
02/01/19 Recon Insurance (02/2019) 763.00 8,537.00
:Revised by ctri# 1010888
02/01/19 Recon Taxes & Reduction {02/2019) 11,041.00 19,578.00
‘Revised by ctrl# 1010896
02/01/19 Rent (02/2019) 27,327.63 46,905.63
02/01/19 Direct deposit - 03/30/19 Direct deposit 41,174.63 5,731.00
03/01/19 Recon R/M.Disposal & Utilities (03/2019) 2,043.00 7,774.00
‘Revised by ctri# 1010882
03/01/19 Recon Insurance (03/2019) 763.00 8,537.00
‘Revised by ctri# 1010890
03/01/19 Recon Taxes & Reduction (03/2019) 11,041.00 19,578.00
:Revised by ctri# 1010898
03/01/19 Rent (03/2019) 27,327.63 46,905.63
03/04/19 Direct deposit - 2/28/19 Direct deposit 41,174.63 5,731.00
04/01/19 Recon R/M.Disposal & Utilities (04/2019) 2,043.00 7,774.00
‘Revised by ctri# 1010884
04/01/19 Recon Insurance (04/2019) 763.00 8,537.00
‘Revised by ctri# 1010892
04/01/19 Recon Taxes & Reduction {04/2019) 11,041.00 19,578.00
‘Revised by ctri# 1010900
04/01/19 Rent (04/2019) 27,327.63 46,905.63
04/01/19 Reconciled CAM, Tax, & Ins (01/2018 - 5,486.91 52,392.54
10/2018)
04/01/19 Recondiled CAM, Tax, & Ins (11/2018 - 1,097.38 §3,489.92
12/2018)
04/01/19 Addt] Recovery Cam Tax Ins (01/2018 - 7,712.10 61,202.02
10/2018)
04/01/19 Addti Recovery Cam Tax Ins (1172018 - 1,542.42 62,744.44
12/2018)
04/01/19 Direct deposit - 3/29/19 Direct deposit 41,174.63 21,569.81
05/01/19 Recon R/M.Disposal & Utilities (05/2019) 2,613.00 24,182.81
05/01/19 Recon Insurance (05/2019) 809.00 24,991.81
05/01/19 Recon Taxes & Reduction (05/2019) 11,812.00 36,803.81
05/01/19 Rent (05/2019) 27,327.63 64,131.44
05/02/19 Direct deposit - 4/30/19 Direct deposit 48,109.63 16,021.81
06/01/19 Recon R/M.Disposal & Utilities (06/2019) 2,613.00 18,634.81
06/01/19 Recon Insurance (06/2019) 809.00 19,443.81
06/01/19 Recon Taxes & Reduction (06/2019) 11,812.00 31,255.81
06/01/19 Rent (06/2019) 27,327.63 58,583.44
06/03/19 Direct deposit - 5/31/19 Direct deposit 58,400.44 183.00
07/01/19 Recon R/M.Disposal & Utifities (07/2019) 2,613.00 2,796.00
07/01/19 Recon Insurance (07/2019) 809.00 3,605.00
07/01/19 Recon Taxes & Reduction (07/2019) 11,812.00 15,417.00
07/01/19 Rent (07/2019) 27,327.63 42,744.63
07/01/19 Direct deposit - 6/28/19 Direct deposit 42,561.63 183.00
08/01/19 Recon R/M.Disposal & Utilities (08/2019) 2,613.00 2,786.00
08/01/19 Recon Insurance (08/2019) 809.00 3,605.00
08/01/19 Recon Taxes & Reduction (08/2019) 11,812.00 15,417.00
08/01/19 Rent (08/2019) 27,327.63 42,744.63
08/15/19 Direct deposit - 7/31/19 Direct deposit 42,561.63 183.00
09/01/19 Recon R/M.Disposa! & Utilities (09/2019) 2,613.00 2,796.00
09/01/19 Recon Insurance (09/2019) 809.00 3,605.00
09/01/19 Recon Taxes & Reduction (09/2019) 11,812.00 15,417.00
09/01/19 Rent (09/2019) 27,327.63 42,744.63
09/09/19 Direct deposit - 9/3/19 Direct deposit 42,561.63 183.00
10/01/19 Recon R/M.Disposal & Utilities (10/2019) 2,613.00 2,796.00
10/01/19 Recon Insurance (10/2019) 809.00 3,605.00
10/01/19 Recon Taxes & Reduction (10/2019) 11,812.00 15,417.00
10/01/19 Rent (10/2019) 27,327.63 42,744.63
10/04/19 Direct deposit - 10/1/19 Direct deposit 42,561.63 183.00
11/01/19 Recon R/M.Disposal & Utilities (11/2019) 2,613.00 2,796.00
11/01/19 Recon Insurance (11/2019) 809.00 3,605.00
11/01/19 Recon Taxes & Reduction (11/2019) 11,812.00 15,417.00
11/01/19 Rent (11/2019) 27,327.63 42,744.63
11/01/19 Direct deposit - 10/31/19 Direct deposit 42,561.63 183.00
12/01/19 Recon R/M.Disposal & Utilities (12/2019) 2,613.00 2,796.00
12/01/19 Recon Insurance (12/2019) 809.00 3,605.00
Lease Ledger Tuesday, June 9, 2020
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Date Description Charges Payments Balance
Balance Forward 183.00
12/01/19 Recon Taxes & Reduction {12/2019) 11,812.00 15,417.00
12/01/19 Rent (12/2019) 27,327.63 42,744.63
12/04/19 Direct deposit - 12/2/19 Direct deposit 42,561.63 183.00
01/01/20 Recon R/M.Disposal & Utilities ((1/2020) 2,613.00 2,796.00
01/01/20 Recon Insurance (01/2020) 805.00 3,605.00
01/01/20 Recon Taxes & Reduction (01/2020) 11,812.00 15,417.00
01/01/20 Rent (01/2020) 27,327.63 42,744.63
01/06/20 Direct deposit - 1/2/2020 Direct deposit 42,561.63 183.00
02/01/20 Recon R/M.Disposal & Utilities (02/2020) 2,613.00 2,796.00
02/01/20 Recon Insurance (02/2020) 809.00 3,605.00
02/01/20 Recon Taxes & Reduction (02/2020) 11,812.00 15,417.00
02/01/20 Rent (02/2020) 27,327.63 42,744.63
02/01720 Reconciled CAM, Tax, & Ins (0172019 - £,337.38 48,082.02
12/2019)
02/01/20 Addtl Recovery Cam Tax Ins {01/2019 - (6,760.31) 41,321.71
12/2G19)
02/10/20 Direct deposit - 2/3/2020 Direct deposit 42,561.63 (1,239.92)
03/01/20 Recon R/M,Disposal & Utilities (03/2020) 2,613.00 1,373.08
03/01/20 Recon Insurance (03/2020) 809.00 2,182.08
03/01/20 Recon Taxes & Reduction (03/2020) 11,812.00 13,994.08
03/01/20 Rent (03/2020) 27,32763 41,321.71
03/05/20 Direct deposit - 3/2/2020 Direct depaosit 42,561.63 (1,239.92)
04/01/20 Recon R/M.Disposal & Utifities (04/2020) 2,613.00 1,373.08
04/01/20 Recon Insurance {04/2020) 809.00 2,182.08
04/01/20 Recon Taxes & Reduction (04/2020) 11,812.00 13,994.08
Rent (04/2020) 27,327.63 41,321.71
05/01/20 Recon R/M.Disposal & Utilities (05/2020) 2,613.00 43,934.71
Recon Insurance (05/2020) §05.00 44,743.71
Recon Taxes & Reduction (05/2020) 11,812.00 56,555.71
E Re:t (05/2020) 27,327.63 83,883.34
G5/01/20 fecon R/M.Disposai & Utiliies (056/2020) 2,613.00 86,496.34
06/01/20 Recon Insurance (06/2020) 80%.00 87,305.34
06/01/20 Recon Taxes & Reduction (06/2020) 11,812.00 $9,117.34
Rent (06/2020) 27,327.63 126,444.97
Direct deposit - 5/29/20 Direct deposit == 83,883.34
0-30 Days 31-60 Days 61-90 Days Above 90 Days Amount Due
42,561.63 42,561.63 0.00 {1,239.92) §3,883.34

tesse Ladger Tussday, June §, 2020
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5074-11 Gola's Gy

LEASE

Gold’s Gyin - Heslth & Fitness Center
Goliad Facility
ARTICLE 1

1.01  Sunmary of Basic Lease Provisions. When used hersin, the following

terms shail have the indicated meanings:

a Daie of Lease: Movember 1, 2003
b. Landiord: Golizd Resl Estate, Lid, by Goliad
investments, Inc. sole general partner
¢ Address of Landlord: % David Franke
2727 Allen Parkway
#1500
Houston, TX 77019-2185
4  Health Club: The Gold's Gym Health & Fitness Center -

lecatad upon the lot, fract, or parcel of Jang
situnled in Sen Antonio, Bexar County,
Texas, as more particularly described in _
Exhibit “A" attached hereto (the
“Propezty"), togsther with such additions
and extensions as Landlord and Tenant may
from time to thme designate in writing as
being included within the building situsted
on the Property,

e Tenant --Gold’s Texas Hollings; L.P;; s Delaware limited

£ Tenant's Address: /o Qold’s Gym International, Inc.
2924 Telestar Court
Falls Church, VA 22042
Attn: Asron Licbermen
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g - Tenant’s 'rmd'aﬂme:

(R

i Address of Demised Premises:
}  Permitted Use:

| 3 Lease Term:

Withcopiesto;

Ms. Peter Klein

Brockway Maran & Partners, Inc.
225 N.B. Mizner Boulevard
Seveath Floor

Baca Raton, Florida 33432

and

Palm Bezch Realty Pastaers, Inc.
214 Brazilian Avenue, Suite 200
Palm Beath, F1. 33480

Gold's Gym

Approximstely 48,945 square feet of ares
{(locluding 2,241 of dock/storage space

located adjacent to the main space) located
within a portion of the building located on
the Property and having an sddress of 2828
Goliad, Ssn Antonio, Texo5 78223 (the
“Byildigg.") Lendlord represents to Tenant
that the Building has s toial building area of
56,035 square feet. The building area
intlides a ezzining ar equaling’1,494
square fest, which s isctuded in the
Demised Premises rent-free and frec of
Conunon Ases Maintenance Charges, taxes
and insurance,

2828 Goliad
San Antonio, TX 78223

Heslth club and selated uses 65 set forth in
Article 5 below.

The term of this Lease shall commence on
the “Commencement Date" (defined below),
and shall teyminate on the first day of the
mounth that is one hundred twenty one
months following the Commencement Date,
uniess sooner temminated in sccordance with
the provisiohs hertinafier set forth, Tenant
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Commencement Date: .
. Expiration Date:

Estimatad Completion Date:
Security Deposit:

Prepaid Rental (lo be applied to
the first accruing monthly
instailment of reat)

Meanthly Percenioge Reni:
Monthly Rent:

Maunthly Estimated Comumen
Asea Maintenence Charge:

Monthly Estimated Tax end
Insurance Charge:
Miscellancous:

Gruss Leasesble Building Area:

Proportionats Share of Leascable

Building Ares oflocated to
Leased Premises:

Guarantor (s):

Broker:

shall bave the right to extend the term of the
Lease for three additional five-year periods.

November L, 2003

The first day of the 121* month following
the Commencement Date

NA
Nous

None

WA

$16,315.00 per month - montbs 1-36
$17,742.36 per month - moniths 37 - 72
$19,170.13 per month - months 73 - 120
$23,248.88 per month - first option term
$27,327.63 per month - second option tem
$31,406.38 per month - third eption term

3489583

$6462.50 - seal eclate tax
«{ insurance cost included in CAM above)
N/A

56,055 square feet

873%

QGold’s Gym International, Int., 3 Delaware
corporatien

None
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z Landlord’s Designated Ageat: David Franke, CPA
. 1500 Wortham Tower

2727 Allea Paticway
Rouston, TX 77019
Tel: (713) 529-9336
Fax: (713)529-9408
Mobile: (713) 515-6595
Email: dfranke@pdqnet

Each of the foregoing Basic Lease Provisions and defined terms shall be
construed in conjunction with the references thereto contained in the other provisions of
this Lesse. Each reference in this Lease to any of the foregoing Basic Lease Provisions
snd defined texms shall be construed to incosporate esch term set forth sbove under
Basic Lease Provision or defined term. .

102 DEMISED PREMISES. Landlord hereby leases to Tenant, and Tenant
hereby leases from Lendlord, for the rent and subject to the provisions of this Lease, the
Demised Premises described in Section 1.01 (b) hereof, a8 cutlined on the plan attached |
bereta as Exhibit “B"; provided, however, Tenant will bavs the non-exclusive use of the

ares snd traffic circulation areas shown on the site plan atiached heretn 2s
Raxbiblt “B.? Such parking and circulation areas are subject to Landlord allosating
designated parking spaces (o one or more {cnants In the Building a3 allowed berein,
Notwithstanding the pravisions of this paragrsph, Landlord covenanis and reptesents that
ot all times during the term of this Lease (and any renewals thereod), (i) the parking
facilities located on the Property will alweys contain an aggregate of at least two hundred
twenty five (225) ground level sutomobile parking speces; (i) Tenantand its
employees, invitess, patrons, representatives, subtenants, licensees, concessionaires and
contractors shall havs the non-exclusive usc and enjoyment of at least 200 parking speces
witkin a 100 yurd radius of the Demised Premises; (ii) each parking space within the
pwkiag facility, regardiess of angles of parking, shol} bive s minimum width of nine (9)
feet on cenler, each measured at fight angles to the side Hine of the parking space; (iv)
Landlord shall not cherge Tenantnor its employces, invitees, patrons, representatives,
contractors, subtenants, licensees or concessionaires any parking “fees” in connection
with the parking rights granted berein.

1.03 ACCEPTANCE OF DEMISED PREMISES
Premises, Tenant shall be decmed to have secepied the same for Tenant's intended

purposes,

ARTICLE 2

..201 TERM AND COMMENCEMENT. Subject to the other provisions
hereof, and eny exhibits hereto, this Lease shall be for a term equalto the Lease Term set
forth in Section 1.01 (k) hereof commencing on the Commencemeri Date.
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Within 15 days after the Commencesment Date and at any tims thercafier upon the
prior written request of Landlord (which such request shall nol exceed more than once
each twelve month peried), Tenant shall execute and delives to Landlord a written
declaration (in form and substance reasonably satisfactory to Landlord) specifying the
datz upon which the same accuryed, :

202 CONSTRUCTION. Tenentsccepls the Demised Premises “as is, where
is"; provided that Landlord warrants that the foundation, bearing wslls, roof, plumbing
and utillty lines and to the best of its knowledgze, HVAC and related facilities serving the
Demised Premises are in good openting condition as of the date of this Lease.

ARTICLE 3

301 MONTHLY RENT. Tenant, as consideration for this Lease, agrees io
pay to Landlord Rent in monthly installments in the amounts specified in Section 1.01 (r)
hereof ("Monikly Rent™, paysble st Lendiond's address berein provided in legal tender
of the United States of America, without notice, demand, counterclaim, set-cffor
Whmmuwmmams‘bayofmmmmwm
Lease Tem.

The first monthly insiallmeat of Monthly Rent shall be due and payable on or
before the Commencement Date, and subseguent instalinrents shall be due and payable
onor befere the fifih day of each succoeding calendar month during the Term; provided
that if the Commencement Dalc is 2 date other than be first day ofa catendar month,
then Tenant shall be required to poy only a pro rata share of the Moathly Rent due for
such month. A penalty of two and one-balfpercent (2.5%6) of tho amount of the payment
willbe assessed for any Monthly Rent or Additional Rent, as deseribed below in this
Leass (collectively, “Rent™) received after the tenth (10) day of cach calendsr month, os
afier the £ifth (5*) day afier the date payable (which shall be at a minimum thirty (30)
days from the date of the invoice), as the case may be, to cover Landlord’s costs and
expenses associated with processing a lato payment, Tenant acknowledging that such fee
Is reasunable under the circumstances, -

3.02 LATEPAYMENT INTEREST: Itisunderstood that the Rentis paysble
on ot before the £ifth (Sth) day of the month witbout offset or deduction of eny nature. If
eny Reat Is ol received within 5 days after Its due date for any reason whatsoever, itis
sgreed that the emoynt thus doe shall bear interest from the date due until paid at the rate.
of 18% per anpum; provided, however, in no event shall the rate of interest thereunder,
together with any othes fees paid by Tenan), which may be subject to uswry laws, exceed
the maxitmum non-usurious rate of interest (the “Maximm Rats") permitted by the
spplicable laws of the State of Texas or the Unfted States of America, whichever shall
pemmit the bigher non-usurious mte, and as to which Tenant could not successfully zasest

2 chalm or defense of usury, and (o the extent that the Maximum Rate is determined by -

reference fo the laws of the Statc of Texas, ths Maximum Rate shall be the indicated rte
ceiling (as defined and described in Texas Reovised Civil Statutes, Article 5069-1.04, as




Case 20-31337-hdh1l Claim 12-1 Filed G8/27/20 Desc Main Document

53

Page 13 of

. ——————

e e - —

amended) at the spplicabls time in effect. Any such interest shall be paysble es
additionsl Rent bereunder and shall be paysble immediately on demand.

3.04 SECURITY DEPOSIT. NONE.

ARTICLE4

401 COMMONAREA. t.andlord grants to Tenent and Tenant's patrons,
inviless, emplayees, representatives, contractors, subleassts, licensees and .
concessionaires (such parties collectively referred to berein a9 the “Tenant Partics™) the
ponexelusive tght to use and enjoy the Cotmmnan Arca of the Froperty. The term
“Commen Area” is defined for all purposss of this Lease s that part of the Property
{ntended for the common use of all tenants of the Building and shall include, without
timitation, o} parking arcas, roadways, pedesirian sidewalks, driveways, delivery areas,
mall peeas (whether apen of closed), trash removal areas, landscaped areas, security
aras, public waskrooms (il any) and hallways and entry areas, but shall exclude () spece
in (bo Building currently designated for the exclusive gccupancy by commercial tenants;
and (if) streets and alleys owned and mainizined by a public suthority, Landlord
reserves the right 1o change from time to time the dimensions and location of the
Common Ases; provided however, that no fenve, improvement, structure or obstruction
of any kind shall be erecled, installed or permitted in the Common Arca (o on any
portion of the Property) if such fence, improvement, siructure or cbstruction would
ralerially obstruct view of signage associated with the Demised Premises from vebicular
end pedesirian traffic on Babcock. Landlord cavenants that all Tenant Parties ot all times
will bave unobstructed means of ingress and egress between each entry of the Demised
Premises and n adjecent public stre=t. 1f any action (excluding those associated with
any public taking) is Imowingly laken or permitted by Landlord that interferes with
“Tenant Parties’ quict enjoyment of the Demised Premises and/or the visibility of the
Demised Premises, and Lagdlord fafls to cure such default aftee written noticcand s
yeasonable period to cure, such action shall be deemed s defauit of Landlord under this
Lease and Tenant sball be entitled to exercise sny and all legal and cquitable remedies
available to it agelnst Landlord, subject to the provisions of Seetion 23.04, below.

Save end except as set forth above, Tenant Pasties® use of the Common Ares shall
be in common with other persons reasonably permitted by Landiord to use the same, and
shall be subject to such reasoneble rules and regulations governing use as Landlord may
fom time to time reasonably prescribe, including the designatien of specific arcas
sdjscent 1o the Building or in reasonable proximity thereto, in which autoreobiles owned
by Tenant or other tenants in the Building, their patrons employees, subtenants, licensees
tnd concessionsires shall be parked; provided, however, that any such designated spaces
shall (f) not exceed ten (10) in total and (ii) be located immediately in front of the
tenant’s premises that requested the designated space(s). Spaces to be designated for
speeific tenanls are limited to those areas shovn on the plan attached as Exhibit “B"
Excepl as expressly set forth herein with respect to Tenant's grand opening activities,
Tenant shall not solicit business or display merchandise within the Common Area or
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distribute bandbilla therein, or take any action which would intecfere with the rights of
other persons {0 use the Common Ares. Landlosd may temporarily close any part of the
Common Ares to the extent and only {o the exient such clgsure is required to make
repairs or alterstions or 1o prevent the public from obiaining prescriptive righis to the
Common Ares. Landlord shall be solely responsible for the operation, management, and
maintenance of the Common Ares, the manner of maintenance and the expenditures
?ﬂdbmlobebkeepinswilh first class properties located within the San Anlonlo,
CX8S frea.

MMON AREA MAINTENANCE GHARGES. In addition to rentals
gnd other charges prescribed in this Lease, Tenant shall pay to Landiord Tenant's
Proportionats Share (herein defined) of the cost of operation, maintenance and repair of
the Common Area (incliding, among other costs, those fer:émmmially reasonable
{ightiog, painting, cleaning, policing, ln.pecting, repalring and replacing Cozunon Ares
elements, and in tbe event of an enclosed mall or promesade in the Bujlding constituting
part of the Common Arcs, for heating and cooling)(and specifically excluding taxes end
incurancs (ses Anticle 16) that moy actually be {ncusyed by Landlerd, including a
commereially ressonable mavagement fee paid by Landlond to the manager of the
Propesty or retained by Landlord as its fee for management (which sball in no event
exceed ten percent (10%) of the Conunion Area Maintesance Costs per yesr), and the
cost of maintsining and repairiug al) utility mains, Enes, conduits and other ficilities
located on, ehove or under the Common Area (including copunen utility serviee lines
wheeover located) (dll of the foregoing, collectively, are berein called the “Common Area
Maintenagce Costs™), but excluding deprecistion of Landlord's criginal investment and
the lems g2t forth below. In addition, even if the roof and the pylon sign structuts are not
deemed to be part of the Cormmon Ares, Landlord and Tenant agres that voof and pylen
sign maintenance, repair and replecement shall be included as s Common Area
Malntenancs Cost to the exient not specifically allocated to Tenant under this Lesse or to
anothes tenant pursuant to its lease, For purpeses of this Lease, Temant’s i
Shage” of any item shall mean the percentage that the stipulated square foolage of Lbe
Demised Premises for the applicable calendar year during the Leass Term bears to the
square footage afea within the Building; provided however, that if sdditional buildings or
improvements afe construcled on the Property, Tenant's Proportionats Share of any itzm
shall mean the percentage that the stipulated square foctage of the Demised Premises
bears to the total leassble square footage area of all buildings (including the Building)
:dmmmmmehmfm&amlhbkmmdﬁngmm

crm

(8)  Noiwithstanding the foregoing to the coutrary, in no event shall Commen
Area Maintenance Costs includs or be deemed to include the following:

0] any ground lease reatst paysble by Londlord;
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()] Costs of items considered capital repairs, replacements,
imm.remems and equipment under generally sccepted accounting principles ("Capiial

@) Rentals for items (except when needed in connection with
rormal repalrs and maintenance of permanent systems) which if purchased, rather than
rented, would constitule a Capital Item that is specifically excluded in (ii);

) Costs inturred by Landiord for the repair of damage to the
Property of sny improvemeats thereon, to the exient thet Landlord is reimbursed by
insurance proceeds, and costs of al) capital repairs, regardless of whether such repairs are
covered by insuance;

(] Costs, including permit, license dnd inspections cosly, incurred
with respeet Lo the instalistion of icnant or other occupant's improvements in the
Buliding or incurred in renovating ot otherwise improving, decorating, painting or
tedecorating vacant space for lenants or other cecupants of the Building.

{vi) Depreciation, amortization and interest payments, except on
'malerials, tools, supplies and vendor-type equipraent purchesed by Landlord to enable
Landlord 1o supply services Landlord might etherwise cantract for with a third party
whers such depreciation, amortization and interest payments would otherwise have been
included in the charge for such third party’s services, all es delermined in accordance
with generally sccepted aceounting principles, consistently applicd, end when
depreciation or emortization is permitted or required, the ltem will be smortized over its
reasonably anticipated usefid life;

(vil)  Marketing costs, including witbout limilation, leasing
commissions, sttomeys fees in conncclion with the negotiation and preparation af letters,
deal memos, letiers of intent, leases, subleases or assignments, space planning costs, sand
otber costs and expenses incusred in connection with lease, sublease or assignment
negotistions, and transactions with present ar prospective tenants or other occupants of
the Building end’or the Propesty;

. (viti)  Expenses in conniection with services or other benefits that are
not offered 1o Tenant or for which Tenant is charged for directly;

(ix) Costs incurred by Laodlord due to the violation by Landlord or
any tenant of the terms and conditions of any leasc of space on the Property;

® Overhead and profit increment paid to Landlord or to
subsidiaries or affiliates of Landlofd for goads and secvices in or to the Brilding snd/or
the Property to (hs extent same exceeds the costs of such goods and services rendered by
unaffiliated third parties on s competitive basis;
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(x))  Interest, principal, polnts and fees on debis oy amartization oo
any monpse(s) or other debt instrument(s) encurnbering tke Property (except as
permitted in (f)) above;

(xi)  Landlord’s geacral corporate overhead and general snd
sdministrative expenses, except 23 same relate to management of ke Froperty;

(i)  Any compensstion pald to clerks, attendants or other persons in
commercial concessions operated by Landlord in the Building or on the Propetty;

(xiv)  intentionnlly omitted;

(xv)  Advertising and promational expenditures and costs of signs in
oren the Building or other impravement on the Propecty identifying the owner of the
Bullding ot oihier tenant's signs;

{xvi)  Cosls incusred in conneclicn wilh upgrading the Building to
comply with life, fire end safety codes, ordinances, statutes or other laws in effect prior to
the Commencement Date including, without Emitation, the ADA, inchuding penalties or
damages incumed duc to non-campliance, not including, however, life, fite and safety
codes, ordinances, statules or other laws in effect prior to the Commencement Date
Including, witbout indtation, the ADA, which mnntrum:md to be addressed on the
Property as of he Conunsocement Date;

(xvii) Tax penalties incucred o3 a resull of Landlords negligence,
inability or unwilliogness to make payments or to fils any tax or informational returns

when due;

{xviii) Casts for which Landlord bas been compensated by a
managemeat fee, and any management fees in excess of those management fees that ase
nomally &3 customarily charged by landlords of comparable buildings;

(xix) intentionslly omitted;

(xx)  Despite any contrery provision of the Lease, including without
limitation, any provision relating to capital expenditures, any and all costs srising from
the presence of hazardous materials or substances (as defiaed by applicable laws in effect
on the date this Lease is executed) in, on or about tha Property;

(xxi)  Costs arising from Landlords charitable or political
conhibutions, except as Landlord reasonably believes may be beneficlal to the
management of the Property; -

(xxv)  Costs (inrcluding all attomneys fees and costs of settlement '
Judgments and payments) arising from claims, disputes or potential disputes in




Case 20-31337-hdh11 Claim i2-1 Filed 08/27/20 Desc Main Document  Page 17 of
53

coanection with potential of actual claims Litigation or arbitrations pertaining to Lendlord,
not related to Common Arca Expenses applicable to the Building and/ar the Property;

: {xxvi) Costs associated with the operation of the business of the
«~  partnersbip or entity that constitutes Landlord ss the same ase distinguished from the

costs of operation of the Building and the Property, including partnership accounting ond
legal matiers, costs of defending any lawsuits with any morigagee (except as the actions
of Tenant may be in fssue), costs of selling, syndicating, financing, morigaging or
bypotheeating sty >f Landlords intesest in the Building and/or the Property, costs of any
dispules between Landlord snd its employess (i eny) not engaged in Building operation,
or outside fezs paid in connection with disputes with other tegants;

(xvi)) Cost efany tap fecs or any sewer or water connection f~=s forthe .
tenefit of any pasticulsr enant in the Bullding or on the Property;

(xxviif) Capital Cosis incusred in connection with any eavironmental
clean-up, response action, or remediation on, in, under or sbout the Demised Promises,
the Building and/or the Property, including, but not limited to, costs and expenses
associated with the defense, edminisiration, setilemeni, monitoring or mensgement of
them, except those costs incvrred due to actions taken by Tenant or Tenant's fuiluge to
comply with any environmental clean-up, response action, or remediation on, in, under or
gbout the Demised Premises spplicable to Tenant; )

(zxix) intenticnally omitied
{ox)  Any entertainment or travel expeuses for eny purpose;
. (xxxi) Any"“finders fecs” or brokerage commissions;
.- (xxxiv) inteniionally omitted

{xxxv) ‘Tbe cost of any magazine, newspapes, trade or other
subscriptions;

{xxxvi) The costof any training or incentive programs, other than for
tenant life safety information services;

(xxxvif) The cost of any tenant relations parties not ecnsented to by an
suthorized representative of Tenant in writing;

(cxxvid) In-house legal and accounting fees; and

(xxxviii) Any other expenaes that, in accordance with generally accepted
sccounting principles, consistently applicd, would not normally be treated as Operaling
Expenses by landlords of comparable bulldings.

10
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() Common Ares Mainlenance Coste will be reduced by all cash discounts,
trade discounts or quantity discounts received by Landlord or Landlords managing agent
in the purchase of sny goods, utilities or services in connection with the opertion of the
Duikding and/or (Be Camunon Asea. Landlord will make paymesnts for goods, wlilitics and
services in s timely manper in order to obtain the maximum possible discount. 1fcapital
{tems that are customarify purchased by landlords of 1c properties areleased by
Landlord, ratber than purchased, the decision by Lan to lease the item in question
will not serve to increase Comumon Ares Maintenaace Costs payable by Tenantbeyond
that which would bave epplizd if the item in question been purchased,

()  Hany facilities, services of utilities used in connection with the Building
or the Common Area are provided to anotber building or propesty owned or operated by
Landiord of vice versa, the cosis incurred by Landlord in consicction with them wiil be
allocated to Common Asea Maintenance Costs by Landlord on an equitable basis,

() intentionslly amitted

(O] Tenant's initial Proportionate Share is specilied in Section 1.01(w). If
Tenant’s calculsted Proparticnate Share Cormnon Area Maintenance Costs for any
calendar year shall be more than the sggrepate of tse monthly payments previously paid
by Tenant as specificd in Section 1.01(s), Tenant shall pay such shortfall as Additional
Rent to Landlerd within thisiy (30) days afler written demand thesefore and delivery of
written evidence reasonably documenting such shortfall, and Landlord shall bave the
right to then adjust the monthly Commen Area meintenance charge specified in Section
1.01(s) to be an amount equal to one-twelfth (1/12) of Tenanf's share of Conunon Area
Maintenance Costs for the immediately preceding calendar year or the smount that
Landlord estimales in good faith will be incurred during thie current year, If Tenant's
calculated Proporticnate Share of Common Arca Maintenance Costs for any calendar
year shall be less than the sgaregsate of the monthly poyments previcusly paid by Tenant
far such calendar year, Landlord shall sefund the excess amount to Tenant within gixty
{60) days afier the end of such calendar year:

403 PARKING. Tenantshal] Funish to Landlord upon sequest a complets list
of license numbers of ali automobiles operated by Tenant, its employees, sublenants,
licensees or concessionaires. Subject to the parking provisions set forth above, Tenant
agrees that if any avlomobiles or cther vehicle owned by Tenant or any of its employees,
sublenants, licensees or concessionalres, or any of their respective employees, shall at
any time be parked in any past of the Property other than the specific areas previously
designated in writing by Landlord from time to time for cmployee parking, Landlord
shall, after the dalivery of prior written notice 1o Tenant, be and is bereby authorized to
cause such automobile or other vehicle to be removed to such other location, either
within or beyond the Property. Except to the extent attributable to negligence, prass
ncgligence or willful misconduct, Tenant agrees to indemnify Landlord, its employees,
and agents and bold each of them harmless from eny and all claims of whatsoever nature

1)
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-aerobic studio, physical rebsbilitation facillty, mania!aﬂsnixﬂnsf cilily

that may arise by reagon of such removal. Landlord may from time to time substitute for
any parking area other areas reasonsbly accessible (0 the lenants of he Building.

ARTICLES
5.01 USE, mDmmsedeﬂmmybeusedodyasahealtbcmbmd

Titness faeility, For purposes of this Lease, "health club end fitness faciljty™-shs
deemed to include only the following facilities and uses: gymnasium, fantag silon, /—

nail salon, free weights, sports medicine fecility, retail salo of fimess appare¥, preparat
and/or sale of bealth food and beverages, child caze services for members and invilees of
the Demised Premises, and general administrative offices and no ather purpese o use
without the prier express written conseat of Landlord, which such consent sball not be
unrezsonably withheld, conditioned or delayed. Tenant shall use in the transaction of
busloess in the Demised Premises the trade name set forth in Section 1.01 (p) bereof and
no other trade rame without the prior written consent of Landlerd, which such consent

' shall not be unreasonably withheld, conditioned or delayed. Except to the extent caused

in whole or In part by any casualty or other force or cause beyond the reasonable control
of Tenant, Tenent shall nol &t eny time leave the Demised Promises vacant, but shall in
good faith continioustly throughout the Term of this Lease conduct and carry onin the
entire Demised Premises the type of business for which the Demised Premises ase leased.
Tousnt shatl operats its business in an efficient, high-c!z3s and reputable manner so as to
produce the maximum amoumnt of revenues from the Demised Premises.

5.02 USES PROHIBITED. Tensnt shall not, without Landlord's prior written
consent (which such consent shall not be unreasonably withheld, conditioned or delayed),
kéep anything within the Demised Premises or use the Demised Premises for any purpose
that increases the insurance premium cost or invalidates any insurnnce policy carried an
the Demised Premises or other parts of the Building by Londlord. All property kept,
slored or maintained within the Demised Premises by Tenaat shall be at Tenant's sole
risk. Tenant shall not conduct within the Demised Premises any fire, suction,
bankruptcy, “going-out-of-business”, “lost-our-lease™ or similar sales or gperate within
the Demised Premises a “wholesale” ar “fectory outlet™ store, 8 cooperative store, 8
“second-hand"™ store, 8 “surplus" store or a store commonly referred o as a “discount
bouse”. Tenant sball not edvertise that it sells its products or services at “discount”, “cut-
price”, or “cut-rate™ prices. Tenant sball not (a) permnit any objectionsble or unpleasant
odors to emanate from the Demised Premises; (b) place or pevmit any radio, television,
loudspeaker or amplifier on the reof of the Building or cutside the Demised Premises; (c)
place any untenns, awning or other projection on the extesior of the Demised Premises;
(d)nbwoﬂmu\wncrpml 9rcause any sounds to emanaie from the Leased
Premises that would constitute an unreasonable muisance or would unrcasonably distub
or endanger other people who have s right to occupy the Bullding or unreasonably
interfere with thelr use of their respective premises; nor (¢) do snything which won!d lend
to injure the reputation of the Building or the Property. Notwithstanding the foregoing to
the contrary, noises and odors typically genemted by gymnasium operations and other

12
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uses pesmitted hereunder sball be expressly petmitied and skall not be deemed to be in

_violation of this paragrapb; provided that such sounds do not materially interfere with the

business uge of premises leased to third parties in the building or on sdjoining property.

Tenant shall taks good care of the Demised Premises and keep the same fee from
waste and vermin at all times. Subject to Landlord's sesponsibilities with respest to the
Comman Area, Tenant shall keep the sidewalks, ballways, stairways, service-ways and
loading areas adjscent o the Demised Premises neat, clean and free from dirt or rubbish
at all times, and shall store all trash and garbage within the Demised Premises, armnging
for the regular pick-up of such trash and garbage st Tenant's expense, with such trash and
parbage to be placed ot a location in oruear the Building reasonably selected by
Landlord. Receiving and delivery of equipment, goods and merchandise and removal of
garbage and trash shall be made anly in the mamner and areas reagonably prescribed by
Landlord in writing, Tanant sholl act operats an incinerator or bum trash or gacbags
witlin the Building. Tenant shall maigtain all walls and display windows in 2 neat,
attractive condition. Tenant shall procure at its sole expense all penmits and licenses
required for the bansaction of business in the Demised Premises and otherwise comply
with efl applicable laws, ordinances, and governmental regulations pertaining to the
operation of its business,

ARTICLEG

601 LANDIORD'S REPAIRS. Landlord shall keep the foundation, the
exterior walls (except plate glass windows, doors, door closure devices and other exterior
openings; windows and dosr frames, molding, locks and bardware; special store fronts;
lighting, heating, air conditicning , plumbing and other electrical, mechsnical and -
electromotive instaliation, signs, placards, decorations or advertising media of any type -
focated within the Demised Premises; and Interior painting or other trestment of intevior
walls) and the roof of the Demised Premises in good repair in accardance with Section
4.01, subject to the provisions of Section 13.01 and Section 14.01. Landlord, however,
shalt not be required to make any repairs occasioned by the act or negligence of Tenant,
{ts agents, employees, subtenants, licensees and concessionaires. If the Demised
Premises are in need of sepairs required to be made by Landlord, Tenant shall give
immedists written notice to Landlord. Landlord shall not be responsible in any way for
failure to make any such repairs until e reasonable time (not 1o exceed ten (10) business
days) shall bave elapsed after delivery of such written notice by Tenant; provided
bowever, that if such repair is not reasonsbly susceptible to cure within such tea day
period, or if the repair has no material knpact upon Tenant's ability to operate its business
out of the Demissd Premises, Landlord shall bave such excess time as is reasenably
necessary to make such repair.

.. 602 JTENANT'S MAINTENANCE AND REPAIRS. Tenaat sholl keep the
Demised Premises, the *'store front” of the Demised Premises and any canopies ard
awnings servicing solely the Demised Premises, end the extecior walls of the Building
outside the Demised Premises (not including the outside of the Building defining the area
marked “RETAIL" on Exhibit “B" attached hereto) in good, clean and habitable

13
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! condition and sball ot its sole cost and expense keep the Demised Premises frec of

I insccts, rodents, vermin and other pests. Tenant shall make ll aceded repairs and
replacements within the Demised Premises, including replacement of cracked o broken
glass, except for repairs and replecements required to be made by Landlord undec the

_»  provisions of s Article, Sectlon 33.01 and Seclion 14.01. Rt is undersiood that

. Tenant's responsibilities berein include, but are not necessasily limited to: (i) keeping the
floors, walls end ceilings within the Demised Premises cleay, with all floor, ceiling and
wall coverings maintained, repaired end replaced 2s may be sppropriate to mainiain a
first-class appearance; (ii) effecting the repair and replacement of all lighting, heating, air
conditfoning, plunbing and other electrical, mechanieal and electromotive installatic:.,
equipment and fixtures located within and solely servicing the Demised Premises; (iii)
maintaining andrepairing all ducts, conduits, pipes and wiring located within the
Demised Premises and serving solely the Dernised Premises; and (iv) repairing any sewer
sieppage Iocated in, under and sbove the Demised Premises caused by sctivities of
Tenant, 1f any maintenance or répairs required to be made by Tenant hereunder are not
made within 10 business days afier written notice iy delivered to Tenant by Landlord, or
if a louger period is required for such reghair, if Tenant fhils to commence repair promptly
after notice or falls to continue with repair through completion, Landlord may at its
option make such repairs ot Tenant's expense, without liability lo Tenant for any loss or
damage which ny result from the making of such repairs except for the gross negligence
of Landlord arits employee:: or contraciors. Landlord agrees o (i) use commercially
reasonsble standerds in the hiring and contracting of outside third party vendors for the
Propesty and (i) assign to Tenant any warrantics and rights it acquires with respect to any
wotk performed or contracted for on Tenant’s behalf, Tenant shall pay to Landlord
within ten (10) days aRer wrilien demand, as Additional Rent, the cost of such repairs
plus10%%. At the expiration of this L.ease, Tenant shall surrender the Demised Premises
in good conditicn, excepting reasonable weor and tear and losses required to be restored
by Landlord in this Ariicle, Section 13.01 and Section 14.01 of this Lease,

- ARTICLE

701 ALTERATIONS. Saveand except for non-structure) modifications and
those made in connection with Tenant's finish-out of the Demised Premises, Tenant shall
not make eny alterations, edditions or improvements to the Demised Premises without the
prior written consent of Landlord, which such consent shall npt be unreasonably
withheld, conditioned or delayed. Tenant agrees to provide Landlord with copies of any
drawings or specifications prepared relating to any non-structural modifications to the
Demised Premises, Tenant may place in the Demised Premises movable and non-

1 moveable trade fixtures that do niot require drilling, cutting or otherwise defacing the
Demised Premises but shall, upon the expiration or eatlier termination of this Lease,
removg the same and restore the Demised Premises to their original condition at Tenant's
expense, If at the termination of this Lease, whether by expiration or any other reason,
there are eny movable trade fixtures remsining in the Demised Premises, and upon not
fewer that fiftcen (15) business days written notice, Tenant fails to remove them after
being given the seasonable opportunity to do so, at the option of Landlord, and upen prior

1 1
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writtea notice to Tenant, they shall be deemed abandoned by Tenant and shall become
&amdm&m The provisions of this section of this Lease are deemed tobe in
additien In, znd do not in eny woy reduce Landlord's rights deseribed in Article 18,
below. 1f Tenant desires to remode) or alier any part of the Demised premises, it shall do
80 at its sole cost without pesmitting any liens to be placed upon the Property, and in that
regard prior 1o commencement of construction will provide such evideace of ability to
pay for sll improvements ss Landlord may reasenpably require. Prior to commencemeat of
construction of modifications, whether Tenant must oblain Landlard's consent or not for
the modifications, Tenant st first deliver to Landlord detailed construction plans,
which plans must be approved by Landiord prior to commencement of construétion.
Landlord shall not unreasonably withbold, condition ar delay its spproval of such plans.
Constyuction of improvements must be completed in s good workmanlike manner in
substantial sccordance with plzns approved by Landlord and in compfiance with all
applicebls laws, regulations and governmental approvals and in such manner as to cause
& minimum of intesference with cther construction in progress and with the transaction of
business oo the Psopesty. Tenant shall deliver to Landlord prompily afler completion of
the modifications a8 built druwings showing the modifications done by Tenant. Tenant
agrees to indemnify, dcfmdand Bold barmless Landlord from and againsteny loss,
Yiability, damage, claim or legal sction resulting from such wask, and Tenant shall, if
requested by Lendlord, fiunish bond or other security reasonsbly satisfsctory to Landlerd
sgafnst any such loss, Jiability or damage. Tenant acknowledges that Landlord’s spproval
of Tenant's plans will not be deemed {0 be any warmanty of the improvements for fitness
of pupose, of that the improvements are in compliance with eny laws or regulations
oppliceble to the Propesty or Tenant's use of the Property.

. ARTICLES

801 LANDLORD'S RIGHT OF ACCESS. Landlord shall have the rightto
cuter upon the Demised Presises at any scasonable tims and upon the giving of at least
twenty four (24) bows pricr written notice to Tenant, unless s shorter time is watranted in
order to make repairs for the purpose of (a) inspeciing the Demised Premisee, or (b)
making repairs to ths Demised Premlses, or repairs, alterations or sdditions to adjscent
premises cr the Building, or (c) during the last sixty (60) days of the lease term and any
applicablo renewals thereof, showing the Demised Premises to prospective purchasers,
ienants or lenders, Landlord snd its agents, smployees, contractors and representatives
will use s\l commercially reasonable efforts to minimize disruption of Tenant’s business
pperations within and about the Demised Premises prior 10, during and afler Landlord's
entsy into the Demised Premises, Tensnt will not change the locks (o the Demised
Premises without first notifying Landlord of such sction and providing Landlord with a
duplicate sot of keys and sny other information necessary to gain entry to the Demized
Premises, such as security codes for alarms. Tenant will permit Landlord to place and
maintain “For Rent” or “For Leasc” signs on the Praperty including but eot limited to the
exterior wells of the Demised Premises dnnns the last 30 days of the Term, it being
undesstood thal such signs sholl in o waj affect Tenant's obligations under any other
provision of this Lease. In the event Tenznt posts notices on the Demised Premises of its

15
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inteat to vacate the Demised Presnises, Landiond shall bave the right to advertise the
Demised Premises for lease, including placing signage therefore on the Building.
‘Additicnally, during the last 120 days of the Lease Term, Tenant will allow brokerage
sepresentatives of Landlord to vish the Demised Premises during normal operaling hours,
provided such visits do not materially interfere with Tenant's operations.

802 USEOF ROOF. Use of the roofis reserved to Landlord, and Landlord
may instell equipment, signs, antenna, displays and other objests upon the roof, ,
provided such use does nol materially detract from the aestbetics of the Building or
Interfere with Tenant's occupancy of the Demised Premises snd/or Tenant's business
aperations within, No equipment, signs, antenns, displays or other objects installed on
the reof by Lendlord or permitted by Landlord sball obstruct or interfere with any
equipment, signage, antennas, displays or other objects servicing the Demised Premises
and/or Tenant's business operations within the Semised Premises. Landlord, at
Landlord's sole cost and expense, shall repair all damage to the Deraised Premises
(including fixtures and equipment servicing the Demised Premises) caused by the

use, mainienance, repair, replacemant or removal of equipment, signs,

antenns, displays and other objects placed or permitted by Landlord on the roof of the
Demizsed Premises for the benefit of thivd parties.

ARTICLES

901 SIONS, STORE FRONTS. Saveand except for fixtures, lighting,
decomtion, banners, window snd door lettering, and placards typically utilized by Tenant
in lts bealth club fecilities or us contemplated as part of Tenant's finish-out of the
Demised Premises prior {0 its occupancy thereof, Tenant shall not, without Landlord’s
prior wiltten consent (which sugh gonsent shall not be unreascnably withheld,
conditioned or delayed), install any exterior lighting, decorations, paintings, swnings,
cenoples or the like; or erect or install any signs, bann=rs, window or decr lettering,
placerds, decomtions or adventising media of any typs that can be viewed from the
exterior of the Demised Premises, excepling only dignified displays of customory type
for its display windows in accordance with the sign criteria sitached bereio as Exhiblt
“D”, Landlord and Tenant hereby apres that Tenant's signage as shown on the atiached
Exhibit “D-17 is gocepiable snd approved for instailation on the Building and Pylon,
subject however lo approval of the Pylon Sgn by applicable governmestal egencies
without modification to the height of the Pylon Sgn. Save and except for signage,
banners, leltering, placards, decoration and advertising media typically utilized by Tenant
in it5 health care facilities, all signs, banners, letiering, placards, decorstions and
advertising media shall conform in all respects to prior writien approvals given by
Landlord to Tenant for the Building from time to time in the exercise of iis reasonable
discrefion, and shall be subject to the prior written spproval of Landiord {(which such
approval shall not be unreasonably withheld, condifioned or delayed) a3 to construction,
method of attnchment, size, shape, height, lighting, color and general appearance.
Notbing In this Article shall be deemed to prevent Tenant from maintaining and
displaying en and about the Demiscd Premises iis "Gold's Gym" legos, signage and other
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indicia of aperation typically utilized by Tenent in its bealth club facilities, Tenan! shall
keep all signs, benners, window or door Ichtering, placards, decorations and exterior
lighting installed as advestising media in good condition and in proper operating order al
all times, Upon the expisation or earlier terminalion of this Lease, Tensnt shall temove
its sign(s) banners, window or door lettering, placards, decorations or advertising media
of any type and restore the susface to which such muy be atached to the condition that
existed a3 of the Commencement Date of this Lease at Tenant’s expense. If Tenant fails
10 remove the above described items within fifteen (15) days following the expiration or
carlier termination of this Lease, the ftems shall become the property of Landlord without
any credit or compensatien to Tenant, end Landlord may, bul is not obligated to, remove
and store or dispose of the items and Tenant shall be liable 1o Landlord for all reasonable
costs ipcurred by Lardlord in connection therewith, Tenant shall indenmify and hold
Landlord barmicss from all loss, damage, cost, expense snd Hebility in connection with
such sewoval, storsge ov disposal; provided hovieve, that Tenant shall not be Hable for
eny losz, damage, cast, expense or Hability incurred in whole or in past as a result of
Landlord’s negligence, gross negligence or willful misconduct. Notwithsianding any
provision {n the contrary set forth in this Asticle, Tenant shall bave the right to display
banners and such other signage and decoration thet Tenant reasonably deems necessary
of desirable in conneetion with Tenant’s “grand opening™ of its business operations
within the Demised Premises; provided, that any such signage shall be in conformance
with the provisions of the Access and Parking Agicement. Provided that such signags and
decoration fully complies with all applicable Jaws, statutes and codes, Tenant shall bave
the right to continually display all such “grand opening” signags 2nd decorations fora
period not to exceed sixty (60) days following the date on which Tenant opens the
Demised Premises for business to the geperal public. .

9.02 PYLONSIGN. For the duration of the Lease term (and all renewals
thereof), Landiord shall provids ane (1) space for Tenant's aignage panels (such pancls,
whether ene or more, coliectively refested to bersinas the " or “Yenanl's
Signage™) on the pylon sign cumrently located on the Property (the “Pylon Sign'™) snd on all
other pylon signs, sign boxes, menuments, can or other type signage fixhures subsequently
installed on the Property and utilized by more than on¢ tenan or occupant of the Property,
provided that Tenant pays for a proportionate past ofthe cost of construction of such
signage, and/or Landlord and Tenant agres upon a rental for the space on such additionsl
sipnage. Tenant shall have sufficient space on the Pylon Sign to permit Tenant's Signage
to be visible from each direction faced by such Pylen Sign  Thelocations, size and
dimensions of the spaces o be provided for Tenant's Sign on the Pylon Sign are set forth
o Exhibit ©D-1” attached hereto and incorporated berein by this reference. Tenant may
use the sign box or can that is atlached 1o the Pylon Sign for its sipn, if suchbox orcanisin
place or Is later put inlo place by any party. Notwithstanding that Tenant's Signage is the |
only sign oo the Pylon Sign, Landlord will maintain the Pylon Sign and shall arrange for
the ypkeep and repair of the Pylon Sign in first class condition; provided, however, thot
Tenant skail be responsible at ts expense for (i) maintaining the sctual sign panel(s) of
Tenant Signage and (ii) performing any maintenance necessary to keep the Signage
operational. Subject to the provisions sct forth herein, Landlond may, upen prior written
notice to Tenan! and at Landlord's sole cost and expense, install additional signs on the

1
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Pylcn Sign, and upon doing 50, Tenant shall pay only a prorata share of expenses
reasonzbly incurred by Landlord in maintaining and repairing the pylon.. Unless signsare
individuslly metered, Tenant shall pay a proruta share of all utilities consumned at tbe pylon
sign. Such prorata share shall be based upon the square footage of Tenant's Sign relative to
the square foolage of all signs ¢n the Pyloa Sign for the spplicable periad ef expenses. In
no event sball any additional signage instatled by Landlord on the Pylon Sign (i) obstnct
the existing Tenant Signage on the Pylon Sign; (if) bo placed abbve ths existing Tenant
Signage on the Pylon Sign; (iii) exceed the size or dimensions of the existing Tenant
Signage on the Pylon Sign; (iv) damage, alter or diminish the existing Tenant Sipnage on
the Pylos Sign. Tenant will 8t its cost, fabricate the Tenant Sign, and at Teaant’s option,
Landlord shal} install the Tenant Sign on the Pylon Sign at Tenant's solo cost, without
damage or injury fo the Pylon Sign or any other tenant's signs, within sixty (60) days afier
the Commencement Date of this Lease. Tenant's Sign shall conform to all applicable lsws,
ordinances, rules end regulations, Subject to Tensnt's rights herein to display and utilize its
“Gold’s Gym" logos, signage and other indicia of operation typically displayed by
Tenant in its bealth chub facilities, Tenant's Sign shall comply to Landien¥'s Pylon Sign
Criteria a3 it may be reasonably established and amended from time ¢o time by Landlord on
peior written notice to Tenant, Notwithstanding the foregoing to the contrary, but subject
to Tenant's rights to display and utilizs its “Gold's Gym" logos, signage and other indicia
of operation, if Landlond’s Pylon Sign Criteria is amended afler the Tenant Signage is
fabricalex, all costs reasonably incurred by Tenant to modify such Signage to cunformto
Landlord's amendment of (ke Landlond's Pylon Sign Criteria shall be paid by Landlord at
Lendlord’s sole expense. Tenanshall cause Tenant's Sign to be fully insured at all imes
during the term bereof agrinst damage or loss due to fire or other hazards umdera standard
Texas fonn of all-risk fire and casualty insutance policy. Tenant, at Tenant's expenss,
Mlmnywmmmrmsmmmzmw(mmm
mmmwwisnmmw the acts or omissions of Landlerd), and

shall melnlain Tenant's Sign panels in good, attractive, first-class condition, as determined
by Landlord in its commercially reasonable judgment. If Teaant's Sign is sclf-contained as
to lighting, Tenant shall be responsible, at Tenant's cost, for changing the light bulbs for
‘Tenant's Sign. Tenznt shall prompily change out bumed-out bulbs for Tenant's Sign as
necessary. Landlord ghall give Tenant and/or its employees, ageats, contractors and
Mﬁv-mh&em&puanmfmmofmmdmmm
of Tenant’s Sign, The Tenant's Sign shall at all times remain the property of Tenant.
‘Tenznt shall render taxes and assessmeants separately to the relevant taxing autherities
baving jurisdiction over the Property and, if apprapriate, the Tensnt's Sign and chall take ali
commercially reaspasble steps o exsure that propesty taxes ‘for Tenant's Sign are invoiced
directly to Tenant as its separale business properly. Otherwise, Landlord shall be
respondible for paying any assessments on the pylon(s) and Tenant shall be responsible for
its pro-rata share of such assessments, Tenant, at Tenant’s expense, shall obtain and pay all
fees for permits and other governmental epprovals necessary for Tenant's occupancy of
spage.on lbe Pyloa Sign; provided however, that in no cvent shall Tenant be liable or
responsiblo for the payment of any fees or charges assessed for penmits and other
govemmental attributable in whole or in part to the Pylon Sign strugture itself,
except 89 such may be alloeated as Comumen Area expenges. Tenant sball aot permit, nor
have or be deemed hercby to have been given by Landlved any right to create, any licns
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egainst Landlerd's interest in the Pylon Sign or the Property. Landlord and Tenant, as

" epplicable, shall comply with all federal, statz, county end municipal laws and ordinances

andal.l rules and regulations of any duly constituted authority present and in the future
alfecting or respecting its use of the Pylon Sign. In case eny restriction of the construction
or mainfenance of signs, sign boards or bulletin boards are imposed by statute or by

" ondinance ofthe municipality in which the Property is locsted, o, in case any such

restriction, statute, ordinance or elber rules or regulations, already existing, be enforced, or
In casc the federal, state, municipal and/or other public suthority having jurisdiction shall
bereafier establish any rules or regulations, or taxation, which shall have the effect of so
restricting the location, construction, mainlenance or opemtion of signs, sign boards or
bulletin boa:ds.as to cffectively prohibit the use of the Pylon Sign on a commercially
reasonable hasis or increasing Landlord’s costs of maintaining the sipns to a commerchlly
unreasonablelevel, Landlord may terminate this agreement to pevmit Tenant to have
Tenant's Siga oa (ke Fylon Sign upen giving Tenant thirty (30) days® prior written notice.
Upon such termination by Landiord, Landlord shall, if permitted imder law, install, plzce
and/or utilizo another legally permissible sign structure on the Property in a location and of
a size reasoesbly comparble with that of the Pylen Sign. If any part of the Pylon Signor
fand upon which it Is located is taken by govemmesntal authorities or other authorized
authorities by power of eminent domain, Tenast shall bave 1o right to elaim sny interest in
the proceeds of such condemnation. Tenant berehy assigns to Landlord any clajm Tenant
may have or claim, or which it could or might have or claim In the future, in, to orin
respect of any sech condemnation swasd or preceeding, except that Tenant may make its
own separste claim in connection with such condemnation action for compensation for the
depreciated cost of the Tenant's physical sign structure located on the Pylon Sign if
Tenant’s Sign is taken by the condemning eutherity. Landlord shall not owe Tenant any
compensstion whatsoever for the loss of Tenent's rights o signage on the Pylon Sign by
reason of any casualty foss (except to the extent caused by the voluntary and discretionary
acts of amnissions of Landlord), condemnation or other governmenta! law or regulation,
except to reimburse Tenant for any prepaid rentals, Within ninely (90) days of such loss,
condernnaticis o operation of Jaw, Landlord shall, if pesmitted under law, install sad/or
modify a legally permissible replaccrnent sign structure (the “Replacement Stuchire™) on
the Property in a location and of a size reasonably compareble with that of the Pylon Sign.
The cost of installing the Replacement Sign shall be equitably promted between Landlord,
‘Tenant and other tenants utilizing the Pylon Sign and shall be based upen the anticipated
useful 1ifo of the Replacement Sigo and the remaining Lease term.

ARTICLE 18

10,01 UTILITIES. Landlord agrees (provided it is within its reasenable control)
10 provide and maintain (or cause to be provided and maintained) the necessary mains,
conduits and other utility facilities necessery to supply water, gas, electricity, telepbane
and sewefage service to the exterior wall of the Demised Premiscs and to use its
commerclally reasonsble efforts to ensure that sulficient utility services are available to
the Demnised Premises. Tenant agrees to maintein (or cause to be maintained) all utility
conduits and facilities insids the exterior walls of the Demised Premises and (o pay for all
ulility serviee charges, including all charges for electricity, water, gag, telephone, cable,

9
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sewerage service and other utilities furnisbed to the Demised Premises, In sddition,
Landlord may choose to provide wiility services to the Demised Premises, and in such
cevent Tenant shall purchase the use of such secvices as are tendered by Landlord, and
shall pay on demand as Additional Rent the rates reasonably established therefore by

+  Landlord, which shall not exceed the rates which would be charged for the same services

if furnisbed direcily by the local public utility companies to Tenant. Provided that
allemative utility secvices are then available for the Demised Premises, Lendlord may
upon thirty (30) days prior written notice at any time discontinue furnishing any such
service without obligation to Teaant other than to immediately connect the Demised
Premises to the publie utifity, if any, furnishing such service. Landlord shall bave
Tenant's utility services separately metered from tho remainder of the Building; provided
bowever, that as long as the remainder of the Building not constituting the Demised
Premises, is not leased to Tenant, uhility services for the Demised Premises sbali notbe
seperately metered, and Tenant will pay the full amount billed for the Building. Landlord
will reimburse Tenant for the portion used for the Building not including the Demised
Premises within fificen (15) days aRer receipt of reasonsble evidence that the utility
bill{s) in question bas been paid by Tenant. !

1002 INTERRUPTION: Except to the extent caused by Landlord’s gross
negligence or willful misconduct, no interruption or malfunction of any utility services
{including, without limitation, interrupiion of such utilitics as a result of the cniactment,
enforcement or promulgation, regardless of the ultimats validity or enforcesbility thereof,
of any federal, state or local law, statite, ordinanca, decres, arder, guidsline or regulation
now er hereafier enacted or promulgated by any govemmental, quasi-governmental,
regulatory or executive suthority) shall constitute an eviction or disturbance of Tenant's
use and pogession of the Demised Premises or a breach by Landlord of any of its

bereunder or render Landlord liable for any damages (including, without

obligations
limilation, consequential oi specisl damages) or entitle Tenant o be relieved of any of its

obligations heteunder (including the obligstion to psy Rent) or grant Tenant any right or
set-off or recoupment. 1 a utility service provided by Landlord that is reasoesbly
necessary for the operation of Tenant's business is interrupted for mors than 24 hours due
1o Landlord's negligence, gross ncgligence or willful misconduct and a3 a result Tenant s
not able to operate jts business duripg that tims, the amount of Mozthiy Reat payable by
Tenant for the applicable menth shall be absted on a prorated basis for each 24 bour |
petiod thereafier that Tenant is urable to operate its businegs at sif due to the interruption
of the utility service. Additionally, if s utility service provided by Landlord that is
reasonably aecessary for the operation of Tenant's business s internupled for twenty (20)
of more days due to Landlord’s negligence, gross negligence or willful misconduct and as
aresult Teoant is not able to operate its business at all during that time, Tenant may, upon
the giving of five (5) days notice to Landlord, terminate the Lease. In the event of any
such Interruption of any such services, Landlord sball use all commercially reasonable
cfforis to restore such service in any circumstance in which such interruption is caused by
the sction or inaction of Landlord and not any govermmental action. Notwithstanding the
foregoing sentence, Landiord shall use all commercially seasonable efforts to cooperats
with Tenant in contacting and coordinating with all epplicable governments} or quasi- .
governmental agencies to ensure that utilities to the Demised Premises are not
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discontinued or are discontinued for 8 minims) period of time, Landlord shal)
immediately notify Teaant of any notice received or relayed to Landlord regarding the
enticipated of scheduled interruption of any utility service to the Property, including the
Demised Premises. Notwithstanding (e foregoing, Landlord does not wamrant utility

7. service by thind parties to Tenant or to the Building.

ARTICLE 15

1.01 INDEMNITY. Except to the extentatiributable in whole or & past to the
regligesce, gross negligence or willful misconduct of Landlord and/or Landlord's
cmployees, agents, representalives, invitees or contractors, Landlord shall not be liable to
Tentnt or to Tenant's employees, agents, os visitors, er to any other person whomsoeves,
for any injury fo persons or damsge to properiy on or about the Demised Fremises or the
Common Ares caused by the negligence or misconduct of Tenant, its employees,
sublenants, liceasees or concessionsires, or of any other person entering the Property oc
the Building wider capress or imflied invitation of Tenant, or asislsg ot ol e use ofthe
Demised Premises by Tenant rad the conduct of its business therein, or arising out of any
breach or default by Tenant in the performance of its obligations hereunder. Tenant
hereby agreesto indemnify Landlord and bold Landlord barmiess from sny loss,
expenses of claim asising out of such damage or injury. Except o the extent altributable
in whole gross negligence or willful misconduct by Landlord or Lendlord's employees,
egents, representatives, invitees or contraclors, Landlard's sgents and emplayees shall
not be liable to Tenant for any injury or death to persons or damage or destruction to
property tusteined by Tenant or any persons claiming through Tenant resulting from the
Demiged Prentises or other portions of the Building caused by repair or defect in or
feilure of any structural element of the Demised Premises or of any equipment, pipes, or

-wiring, or broken gless, or by the backing up of drains, or by gas, water, slesm, electricity

ot oil leeking, escaping or flowing into the Demised Premises, aor 2ball Landliord be
fisble to Tenant for any loss or damage that m=y be oceasioned by or through the acts or
cmissions of other tenants of the Building or of any other peaple, excepting only duly
suthorized employess and agents of Landlord Landlord shall indemnify end bold Tenant
and its employees, agents, representatives, partets, bosrd members, directors,
contractors and represeatatives barmiess front any and all clafms, losses, damages, costs
and expenses incurred by Tenant of any party claiming by, through or under Tenant and
resulting in whole or in part from the negligence, groas negligencs or willful misconduct
by Landlord or Landlord’s employees, ageats, represestatives, fnvitees or contractors.

ARTICLE 12

. . 1201 TENANT INSURANCE. Tenant shall procwre snd maintaia throughout
the Term of this Leaso & policy or policics of insurance, at its sole cost and expense,
insuring both Landlord and Tenant against alt clajms, demnands or actions arising out of
of in connection with Tenant's use or occupancy of the Demised Premises, or by the
condition of e Demised Premises. The limits of such policy or policies sball be inan

Fi]
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amount not less than $1,000,000 combined single limit for bodily infury and/or propeny
damage for each occurrence, and shall be writlen by insurance companies licensed to do
business in Texas and reascnably satisfactery to Landlord; provided bowever, that upon
the delivery to Landlord of dscumentation reasonably evidencing the worth of Tenant,
Tenant may seif-insure. Tenant shalf obtain 8 writien obligation on the part of each
{nsurence company to notify.Landlord at least 30 days (or the maximum period allowed
under applicable Texas law) ptior to cancellation of such innurance, Such policies or
duly execuled cestificales of insurance shall be proniptly delivered to Landlord and
rencwals thereof as required shall be delivered to Landlord at lesst 30 days prior to the
expisation of te respective policy terms upon request by Landlord, 1f Tenant should fai)
to comply with the foregoing requirements relating to insurance, Landlord may ebtain
such insurance and Tenant shall pay to Landlord oa demand, as Additional Rent
heseunder, the premium cost thereof. .

ARTICLE 13

13.01 CASUALTY. Tenantshall give immediate written notice to Landiord of
any damage caused 1o the Demised Premises by fire or other casualty. If the Demised

. Premises shall be damaged or destroyed by fire or other casually insurable undes atandard

fire and extended coverage insurance and Landlord does not eleet to terminate dils Lease
es bercinafier provided, Landlord shall, within one hundred twenty (120) days, rebuild
and zcpair tbe Demiscd Premises. 1 the Demised Premises are not reasonably
susceplible to reconstruction and tepair within one bundred twenty (120) days following
the date of the fire or other casuslly (or if Landlord falls to complete such reconstruction
and repair within the 120 day period), Tenant shall have the right, but not the obligation,
to teyminate this Lease upon the giving of ten (10) days written notice to Laadlord on or
belore the explration of one hundred twenty (120) days following the date of such fire or
ather casualty. 1f (a) the Building is destroyad or substantially damaged by s casualty not
covered by Landlord®s fnsurance; or (b) such buflding shell be destroyed or rendered
substantielly unfenantabic to an extent in excess of 25% of the floor area by & casualty
covered by Landlord's insurance, or (c) the holder of a mortgage, deed of trust or other
lien on the Demised Premises at the time of the casualty elects, pursuant to such
merigage, deed of trust or other lien, to require the use of all or substantially all of
Landlord’s insurance proceeds in satisfaction of all or past of the Indebtedness secured by
the mortpage, deed of trust or other lien, then Landlord may electeither to terminate this
Lease or to proceed to rehuild and repair the Demise Premises. Landlord shall give
writtzn notice to Tenentof such election within 60 days afier the occurvence of such
casuslty. 1fLandlord elects to rebuild and repair, Landlord shall proceed to do so with
diligence ot its sole costand expense.

. . Landlord"s obligation to rebuild and repaic shall in any event be limited to
restoring the Demised Premises to substantially the condition which existed prior to such
casualty, exclusive of any alterations, additions, improvements, fixtures and equipment
installed by Tenant. Tenant agrees that promptly after completion of such work by
Landlord, Tenant will proceed with reasonable diligence and at Tenant's sole cost and
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expense 1o resore, repair and replace all alterstions, additions, improvements, fixtures,

. signs and equipment insialied by Tenant, ‘Tenant agrees that during any period of

reconstruction or repair of the Demised Premises Tenant will continue the opemtion ofits
business within the Demised Premises to the extent reasonsbly practicable. During the
period from the occurrence of (be casualty until Landlord's cepairs are compieted, all
Rent and other sums due horeunder shall be reduced to such extent a3 may be fair and
ressonable under the circumstances.

ARTICLE 14

14.01 - . 1f during the Termn of this

Lease all of ke Demiscd Premises is taken by any authority bavisg the power of
condemnation, then this Lease shall terminate, and the date of such termination shali be
the earfier of either thz date upon which posscssion shall be tendered to such antnority by
Landlord er the date upon which possession is taken by such sutbority. 1fa lesser partof
the Demised Premises shouid be so taken (or if @ portion of ihe putking fecilities located
adjucent to the Demised Premises sse taken which reduces the parking below the ratio of
45 _spaces/thousand square fect of space in the buliding), elther Landiord or Tenant msy
clect to terminate thisLease upon the giving of thirty (30) days written noticeto the |
other. IfLandlord and Tenant elect to continue this Lease in effect, the Rent shall be
reduced in proportion 1o the area of the Demised Premises 5o taken, and/or shall be
equitably reduced to teflect the loss of Tenant's use of the sdjacent parking fecilities so
taken, as epplicable. Once Landlord and Tenant have mutually agreed to thereduction in
Rent, such reduced sum shall be due and payable by Tenant to Landlord. Ths reduction in
Reat sball be effective on the eadier of either the date upon which possession shall be
tendered to such authority by Landlord or the date upon which possession is taken by
such authority, At the request of Landlord, Tenant will execute s leiter or other
memorandum setting forth the amount of such Rent payable by Tenant. I Landiord and
Tenant have elecied to continusthis Lease in cffect, thea upon Landlord®s collection of
the entire sum due and payable by such suthority to Landlord by way of compensation
and damages, Landlord shall restore the remaining portisn of the Demised Premises soas
to constitute such portion an eaclosed building, with such nature of building
improvements and fucilities as Landlord fumished to Teaant at or priorto
commencement of the Term, provided however, that if Landiord bas not restored the
remaining portlon of the Demised Premises on or before the expimation of 120 days
following the lest of the date on which possession was tendered to such authority by
Landlord or was taken by such suthority or Tenant was no longer able to opente its
business fu te area taken by such authority, Tenant shall have the right 1o terminate this
Lease by giving Landiord not fewer than ten (10) days prior written notice thereof within
thirty (30) days following the expiration of such 120 day period. Except to the extent
atizibutable to the gross negligente or willful misconduct by Landlord or Landlord's
employces, agents, representatives, invitees'or contractors, neither the restoration work, if
any, by Landlord with respect to the Demised Promises nor the restoration work, if any,
by Lasdlord with sespect to any other portion of the Building or Propesty shall constitule
an eviction or disturbance of Tenant’s use and possession of the Demised Premises or
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Building nor sball render Landlord lisble for damages or enlitle Teant to bz relicved of
any of its obligations bereunder (with the exception of the aforesaid reduction in Reat) or
mfmmﬁshtofoﬂsetormaupmmt.

14.02 € ’ REAS. Whether or not such
suthority may take any pcﬂm of ibe Demxsed Pmnm. Landtou! or Tenant may
nevetheless elect to terminate this Lesse if such suthority takes 50% or raors of the
Common Arca or $0% of the ground floor building area of the Bullding.

* ARTICLE1S

1501 ASSIGNMENT, SUBLETTING, LICENSING. Except as set forth below,
Tenant shall not assign or in any manner trangfer this Lease or any cstate or interest
therein, or sublst the Domised Premises or any part theseof, or graat any license,
concession or other right of occupancy of any portion of the Demised Premises without
the prior wrilten consent of Landlord, which such consent shall not be unreasonsbly
withheld, conditioncd or delayed. Consent by Landlard to ane o more assignments or
sublestings of to the grant of any licenss, concegsion or other ripht of occupancy of any
porticn of the Demised Premises shall not operate 395 2 waiver of Landiord's rights as to
any subsequent assignments or sublettings or the,grant of eny license, concession or other
1ight of oceopancy of any portion of the Demised Premises. Notwithstanding the
forsgoing to the contrary, (i) Tenant may assign, transfer and/or sublet this Lease (and
mm&muﬂmclwﬁuﬁn)hmymmmormuon,dmﬁyw
indirectly controlling, controlied by or undar commron control with Tenant without
obisining Landlord"s prier wrilten ar otber consent to such assigrunent, transfer and/or
subletting; (if) Tenant shall have the right fo grant Jicenses to vendors, persons and
entilies engaging in permissible “health club™ uses (i.c. smoothie and other “beslth club”
food and beverage vendors, exercise class instructors, siress theraplsis, stc.) without
obtalning Landlord's prior written consent to such grants of licenses and otber tights
Notwithstanding Tcaant’s right to eater into assignment sad su&lﬂﬁngsmls
desctibed above {n this paragraph witbout Landierd’s prier written consent, Tenent shall
provide Landlord true and corvect copies of all subletting, licensing and assignment
sgreements affecting the Demised Premises promptly after execution thereof All such
subletting agrecments, license agreements shall state that the rights of the subteoant or
lcensee shall be subject in all sespects to the provisions of this Legse, If Tenantis s
corporation aod if e stock of the corporation is net publicly iraded, and if at eny tima
during the Tema of this Leasc or any renewal or extension thereof, the person of peaple
whso own a mejority of eitber the outstanding voting shares or all cntsundmgaham of
capitsl stock of Tenant at the time of execution of this Leaseceasewmamajomyof
such shares (except as the sesult of transfers by devise or descent), the loss of a majority
of such shares shail be deemed an assignment of this Lease by Teant and therefore
subject in all respects to the provisions of this Section 1501,

Notwithstanding any assignmeat or subletting or grant any licease, eoncession of
ather right of occupancy of any portion of the Dernised Premises, Tenant shall at all times

L]
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remain fully responsibie and lable for the payment of the Rent berzin specificd and for
compllance wilh alt otthcolherobﬁgaﬁonsunda!h!slm(m if future assignmeals
and sublettings or grant of any license, concession or other right of occupancy of any
pmhnofﬁebmdmms\bmwmw@muamwmgor
grant of any license, concession or other sight of occupancy of any portion of the
Denised Premijes by Tenant, mdmwﬂmofwbﬂherwnol'rm 's approval has
been obtained for such fiture agsignments, sublettings or grant of any l!cwse, concession
or other right of oecupancy of any postion of the Demised Premises.)

In the event of the transfer and assignment by Landlord of its interest in this Lease
snd in the Building to 8 person or entity expressly assuming Landlord's obligations under
this Lease by written instrument delivered to Tenant, Landlord shall thereby be released
from any further obligations bereunder, and Tenant agress to look solely to such
successor in interest of ths Landlord for performance of such obligations. Any security
given by Tenant to secure performance of Teaant's obligations bereunder may be
assigned and transferred by Landlord to such successor in interest, and upon the express
writien assumplon thereof by Lendlord’s successor-in-interest, Landlord shall thercby be
discharped of any further obligation relating thereto.

ARTICLE 16

16.01 TAXES ON TENANT'S PROPERTY, Tenant shall be liable for and shall
pay all taxeg levied against personal property and trads fixtures placed by Tenast in the

Demised Premises. 1f any such taxes are tevied against Landlord or Landlord's property
andif Landlord elects to pay the same or if the assessed value of Landlord's property is
increased by inclusion of personal propeity and trade fixtures placed by Tenant in the
Msed?mwmﬂhndhtddmmpymemmedmmch increase, Landlord
shall notify Tenant in writing, and Tentant shell pay to Landlord upon demand, that pant
of such taxes for which Tenant is primarily lisble hereunder as Additional Rent. Landlord
shall deliver to Tenant all documentation reasonsbly requested by Teaant to evidsnce the
share of taxes that Landlord claims is owed by Tenant.

16,02 TAXES ONPROPERTY. Except as provided in Sectlons 16.01 and
16.03, Landlord sball pay or cause to be peid all general real estate taxes, general and
special assessments (inchuding any assessments resulting from the Building, or any
pottien therecf, being included within any association of property owners or simjlar type
of association), packing surcharges and other governmental charges (hercinafier
collectively referved 10 as the “Gengral Toxes") levied against the Property for cach real
estate tax year, Tenant shall pay to Landlord upen demand, and in addition to the rentals
and other ebarges prescribed in this Lease, the general taxes attributable to the Demised
Premises. ‘The payment to be made by Tenant for the real estate tax year in which this
Lesse commences or terminates sball bear the same ratio to ths payment which would be
required to bemade for the fill tax year as the number of days of such tax year included
within the Lease Term besrs toa full tax year. The general taxes attribulable to the
Demised Premiscs shall be computed in acogrdance with the following formula:
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T= A/BxF

in which T equals Lhe dofier amount of the general taxes sttributable to the Demised
Premises; "A” equals the total amount of General Taxes being paid by Landlord for the
Property (ths *Assessed Area™}; “B" equals the lotal square footsge of all buildings in tbe
Assessed Area st the commencement of the real estate tax year in question; and “F"
equals the berein stipuilated gross square footags included in the Demised Premises.

I, TAXES: CHANGE Ii{ METHOD OF TAXATION. Ifat any
time during the Lease Term a tax or excise on sents, of othet tax bowever described
{exceptany franchise, estate, inberitance, capital stock, income or excess profils tax
imposed upon Landlord) Is levied or assessed against Landlord by any lawful taxing
sutbority on account of Landlord's interest in this Lease or the rents or other charges
reserved bereunder, as a substitute in whole or in pact, or in addition to the general taxes
deseribad in Section 16,92 above, Tenant agress to pay to Landiord spon demand, and in
addition to the rentals and other charges prescribed in this Lease, 8 prorated amount of
such lax or excess. In the event eny such tax or excise is levied or assessed directly
against Tenant, thea Tenant shell be responsible for and shall pay the same st such times
end in such manner as the taxing euthority shall require.

16.04 DRNSURANC RLANDLORI INSURANCE,
Subject to the provisions of Article 4, the premiums for any liability, property casuolly
loss or reatal loss insurance coverage reasonzbly maintained by Landlord covering the
Property (bereinafier referred to ss the “Insymnes Premiums™) shall be paid by Landlerd,
end Tenant shall pay to Laadlord upon demand, and in addition to the reatals and othee
charges prescribed in this Lease, es Additional Rent, all of the “Insurance Premiums
Attributable to the Demised Premises” The payment to be made by Tenant for the
{nsurance term in which this Lease commences or terminetes shali bear the same salic to
the payment which would be required to be paid for the full insurence term as the number
of days of such term within the Lease Term bears to the foll insurance term. The
“Ing jums £ jeed Premises™ shall mean an amount

computed in accordancs with the fol owingfomul
Pe= A/BxF

in which "P" equals the dollar amount of the insurence presmiums stiributable to the
Demised Premises; "A" equals the total amount of insurance premiung being paid by
Lazdlord for the Building in which the Demised Premises sre located (the "Insured
Building™); “B” equals the gross square footage of ali floot arca of the Insured Building
sl the commencement of the insurance term; and “F* equals to the herein stipulated gross
square footage included in the Dernised Premises. If mote than one building or

impt {2 constructed on the Property for lzase to thind pastics, the foregoing
formuls shall be modified so that “P” equals the dotlar smount of the insurance premiums
stiributable to the Demised Premises; "A” equals the tota) amount of insuranee premiums
being paid by Landlord for all buildings and improvements located on the Property (tbe
*Insured Improvements™); "B" equals the gross square footage of ail floor area of such

26
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EXHIBITE"
RLLES AND REGULATIONS

1. SERVICEREQUEST: All service requests are to be reported promptly and
directly to Landlord"s Designated Agent {specified in Asticle 1) duxing norms! office
bours, excepting emergencies which shall be reported immediately atany time, (An
answering gervice will take a message if personne] ere unavailable.)

2. REFUSE REMOVAL: Initial move-in from inventory, including but not imited
1o packing crules, shall be removed st Tenant's sole cost and expense. Any wet trash,
including but not limited to food debris, is to be placed in plastic bags and tied befure
being placed in trash conteiners. All boxes are to he broken down before placed inside
the containers. Sidewalk containers are not for personal use. In the event any item Is left
at the rear of the Demised Premises or st the base of the rcfuse container and i can be
determined to which tenant it belongs, Landlord bas the sight to charge such tanant the
costs {o bave it removed, The exterior ateas inmmediately adjoining the Demised
Premises shall be kept clean and free from dirt and subbish by Tenant 1o the reasonable
satisfaction of Landlord, and Tenant skall not place or pennit any impermissible
obstruction or merchandiss in such areas, No debris shall be gwept or removed from the
Demiscd Premises onto sidewslk of common aress,

3. DELIVERIES: Alldeliveries or shipments of any kind (o and from the Demised
Premises, including loading and ainleading of goods, shall be mads coly by way of the
rear of the Demised Promises or at any such seasonable location previously designated by
Landlord to Tenant in wiiting, and only at such reasonable times previcusly designated
for such purpose by Landlord Lo Tenant in writing. Trailers and/or trucks servicing the

« < Demised Premises shall remain perked fn the Building area only during those periods
reasonsbly necessary 1o service Tenant’s operstions, and only in reasonable locations
previously designated by Landlord to Tenant in writing.

4.  RETURNED CHECKS: There will bea TWENTY-FIVE DOLLAR (§25.00)
fee per oceurrence for any check refumed to Landiord by Tenant’s bank for insufficient
funds Rehumcd checks must be redeemed within twenty-four (24) bours by Cashier's
Check or Money Order. After the thisd occurrence, all checks must be in the form of a
Casbier's Cheek or Money Ordes. ’

LR SIGNS: No bome-made signs of any kind ere to be affixed upon the glass panes
and supports of the windows or the exterior walls of the building st any time, unless they
are from en outsider advenising a community project which signs should be placed inside
the windows with Tenant’s permission and removed upon the expiration date. A limited
number of charge insignias may be placed on the inside panes in a corner of the show
windows. No handbills end/or circulars shall be distributed on the parking lot or
common areas without obiaining Landlord’s grior written consent (which such consent
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shall not be unreasonably withheld, conditioned or delayed) No mobile signs shall be
permitied on ths common ateas without Landlord's prior writlen spproval, (which such
approval shall not be unreasenably withheld, conditioned or delayed.).

" 6. BANNERS AND FLAGS: Exceptasset forth to the contrary in the Lease, no
basners or flags are permitted on the common areas, including Tenant’s storefont
without Landlond’s prior written spproval (which such approval shall not be
unreasonably withbeld, conditioned or delayed)

NOTE: Lendlord resetves and shall have the sight to reasonabiy adopl and promulgate,
from time: to time, other reatonable rules and regulations, snd to amend and supplement
the same, spplicabls to the sccupancy of the building of which the Demised Premises
form e pert, the demised premises and the common areas and %cilities. Notice of such
rules and regfatinns and amendments and supplements theretn, i€ any, shall be given to
‘Tepant and Tenant shall so comply once a copy of all amendments and supplements to
the rules and regulations is received by Tenant.
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THIS GUARANT'Y given by the undersigned, Gold’s Gym Intemational, Inc.., 8
Delaware corporation (hescinafter called "Guegantor™) to Goliad Real Estate, Ltd.,
(hercinafler called the "Landlnrd™).

In order to induce the Landlard to lease te Gold’s Texas Holdings, L.P., 8 Delaware limited
um&x&mmdassimnfuudbaslbe‘xmn,mn

WITNESSETH:

partnership
premtses situated at 2628 Golizd in San Anlonio, Texas, pursuant o the terms of a Lease
Agreement dated and cffective as of October 31, '2003 “(which instrument together with any and 2l
fusther modifications, amendments and exteasions, as well as alf instruments rcferved to therein, is
hereinafter referred 1o as (e “L.ease™), the Guaranior agrees as foliows:

1.

‘The Guaranior hereby guarantess to the Landlord the ful), prompt and
complete payment by Tenant the Monthly Rent and Additional Rent as
defined In the Lease commencing on the Reatal Commeacement Daie and
terminating es of the Expiration Date, This Guaranty is effective witbout
tegard to any forkearance, delay, neglect or failure on the pari o Landlord
in enforcing sume.

The Guarantor hereby waives notice of acceptance hereof and any and all
other notices which by law or under the terms and provisions ofthe Lease
are required to be given to Tenant, and also waive any demand for or
notice of defsult of the payment Montbly Rent and Addifional Rent; and
the Guarantor further expressly hereby waives any legal oblig=tien, duty
or nccessity for Lhe Landlord to proceed first ageinst Tenant or to exhaust
any remedy the Landlord may bavo against Tenant, it being agreed thatin
the event of default or failure by Tenant to pay Monthly Rent or
Additional Rental under the Lease, the Landlord may procead and have
right of action solely against either the Guarantcr or Tenant or jointly
against the Guarantor and Tenapt.

1f Tenant becomes insolvent, shall be adjudicated a banlaupt, o shall file
1 petition for reorganization, srrangement or similar relief under any
present or futre provision of the Nationa) Bankmupley Act, or if such a
petition filed by creditou of Tenant chall be approved by a court, or if
Tenant sball seek 8 judicisl readjustment of the rights of its ereditors under
any present or fature federal or state law, or if 2 seceiver of alf o past of
its property and assels is appointed by any state or fedexal coust, and in
any such proceeding the Lease shall be terminated or rejected of the
obligations of Tenant thereunder shall be modified, the Guarantor shall
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immediately pay to the Landlord an smount equal to the unpaid portion of
the amount otherwise due and payable to Landlord by Tenant.

Guarznior shall not be entitled to make any defense sgainst any claim
assected by the Lehdlord in any suit or action instituled by Landlord to
enforce this Guaranty or the Lease ¢r (o be excused from any liability
hereunder which Tenant could not make or invoke, and Guarantor hereby
expressly waives eny defenise in law or in equity which is not or would ntot
be aveilable to Tenant, it being the intent hereol that the Hability of
Guarantor hereunder is primary and unconditional,

If it is asseried that Tenant's obligations are void or voidable due to fllegal
or wnauthorized acts by Tenant in the execution of the Lease, Guarantor
sball nevertheless be lishle heseunder to the same extent as Guaranior
would have been if the cbligations of Tenant bad been enforceable against
Tenant.

If suit or actions be brought upon end in connection with the enforcement
of this Guaranty, the Guarantor shall pay reasonable attorneys' feesand all
court costs incwred by the Landlord.

This Gueranty shall be binding upon the lsgal repr=sentatives, successors
and estigns of Guarantor, and shall fnure to the benefit of the helrs, legal
representatives, successors and assigas of the Landlord.

The Guarantor ggrees that the instrument is performable in Bexar County,
Texas, and waives the right to be sued elsewhere.

EXECUTED es of the 31st day of Oclober 2003

GUARANIOR: .
Gold's Gym Intemationsl, Inc., 2
Delaware corporation

By: »
Ragdall R. Schultz
Senior Vice President
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THIS GUARANTY given by the undersigned, Gold’s Gym Intemationa), Inc.., a
Delaware corporation (hereinafer called *Guarantar”) to Goliad Real Estate, Ltdw
(bercinafier called the "Landlord™).

WITHESSEIR:

- In order to induce the Landlord to lease to Gold's Texas Holdings, L.P., 8 Delaware limited
partaership (h:mmﬂuw:mxtssummmdasﬁgnsmfmed fo as the “Tenant), certain
premises situated at 2828 Golizd in Sen Antenio, Texas, putsuant lo the terms of 8 Lease
Agreement dated and effective as of October 31,2003 (which instrument togeiber with any and all
further modifications, amendments and a.tensio. as well as al] instruments referred to therein, is
hercinnfier referved 1o es the “Legse®), the Guaranior agrees as follows:

1 The Guarantor bereby guamniees (o the Landlord the full, prompt and
complele payment by Tenant the Monthly Rent and Additional Rentes
defined in the Lease eomuuncingoncbc Renial Commencement Date and
terminating as of the Expiration Date, This Guaranty is éffective witheut
regani to any fosbearance, delay, neglect or failure on the part of Landlerd
in enforcing same,

2 Thé Guarantor beseby waives potice ofacceptmehemofand anyandall
otber notices which by law or under the terms and provisions of the Lease
are required Lo be given to Tenant, and algo waive any demand for or
notice of default of the payment Menthly Rent and Additional Reat; and

- th& Guarantor further expressly hereby waives any legal obligation, duty
or necessity for the Landlordlopmceedfusngainst‘!’enmor to exbaust
any remedy the Landlord may bave against Tenant, it being agreed that in-

. tGeeventofdefault o fallure by Tenant to pay Monthly Reat or
Additions! Rental under the Lease, the Landlord may proceed and have
right of action solely aghinst either the Guarantor or Tenant or joiotly
against the Guarantor and Tenant. -

3 1f Tenant becomes insolvent, shall be adjudicsted a bankyupt, or shall file
a petition for reatganization, arrangement or similar relief under any
present or futare provision of the National Bankruptey Act, or if such 8
petition filed by creditors of Tenant shall be approved by a court, or if
Tenant shall seck & judicial readjustment of the rights of its creditors under
any present or future federal or state law, or if a receiver of all or part of
its property and assels is sppointed by any state or federal court, and in
any such proceeding the Lease shall be terminsted or rejected or the
obligations of Tenant thereunder shall be modified, the Guarantor shall
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immediately pay to the Landlord an smount eque! {o the unpaid portion of
the amount ctherwise due and payable to Landlerd by Tenant,

Guaranior shall not be entitied to make any defense against any choim
asserted by the Landlosd in any suit or sction fnstituted by Landlord to

" enforce this Guaranty or the Lease oz.to be excused from sxy Hability

hereunder which Tenant could not make or invoke, and Guarantor hereby
expressly weives any defense in law o in equity which is not or would not
be available to Tenant, it being tho intent hereof that the Hzbility of
Guarator heseunder is primary dnd unconditional.

1€ it is asserted thet Tenant's obligations arc void of voidsble duc to illegal
or vnauthorized acts by Tenant {n the exceution of the Lease, Guarsntor
shsll neverthelessbe linhle hersunder to the same extent as Guaraator
would bave been if the obligations of Tenant bad been enforceablc ageingt
Tenani,

If sult or ections be broughtupda aad in conneclion with the caforcement
of this Guaranty, the Gueranter shall pay reasonsble attorneys’ fees and all
court costs incurred by the Landlord. :

This Guarsnty shall be binding upon the legsl represeniatives, successors
and assigns of Guarantor, and shall inure to the benefit of the heirs, legal
representatives, successoss and assigns of the Landlord,

‘The Guarsnior egrees thal the instryment is performable in Bexar County, '
Texas, and waives the right to be sued elsewhere.

* % EXECUTED ss of the 3}st day of October 2003

GUARANTOR;:
Gold's Gym International, Inc., 2
Delaware corporation

Bm&/ﬁ%
Randafl R. Sch

Senior Vice President

[
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LANDLORD AGREEMENY (SURSIDIARY)

*_ THIS LANDLORD AGREEMENT (this “Agreement™) is mads and entered into as of this 31*

day of Ociober, 2003, by md‘llnons Qollad Real Estate, Ltd. (“Langlord™), Gold's Texes Holdings, L.P.,

- Delaware llmltcd. pastrenhip (Tenant”), and Heller Pinanetal, Inc. or s successors and sasigns, in its
.- ©spacity asegeal (“ARei") for cartain financisl instimtions (“Lender”).

RECITALS

WHEREAS, Lardlord is the landlord of premises described on Bxhibit A annexed hercto (the
“Fremitey”) which are Jeased to Tenant pursuant to & Leasc ABrecment, dated s of October 31, 2003
between Lendlord and Tenant (the “Leage™); and '

YIHMS. Lenders have egreed to provide financing to Gold’s Helding Corp., 2 Delaware
corporation of which Tenant is @ subsidiary (*Bomgwer”), secured in part by a guarenty of Teasn! and a
security fnterest in afl personal property of (exchuding ieaschold improvements which, under the terms of
the Leose, constinite property of Landiord) which now or hereafler may be locaied on or sbout the
Premises (the "Collaters[™); and

WHEREAS, Leaders require Landlord’s cansent and agreement a5 sel forth herein as g condition
to extending credit to Borrower;

> i . . oo " A S S S S Sl T S T W

NOW, THEREFORE, in consideration of the forcgoing and for oiher good and valusbls
?:’midmﬁonb , the receipt and sufficizacy of which we hercby scknowledged, Landlord hercby agrees av
WSS

———— —— ———— T - -

I Consenl. Lendlord agress that, gt Agent's option the Collatera! msy remin upon the
Premises and Ageat may occupy the szms for the pupose of preparing and processig the Collaterad for
sale, Jeaso or other disposition {provided that Agent shall fot conduct any auction of Equipment or other  *
Collateral oo the Premiscs) for & period tp to 60 days afler (i) the exercise by Agent of ita right to the
Collateral under its financing asrangements with Bowower or (i) the receipt by Agent of wriliea nolice
from Landlord directing femoval thereol; provided that Agent shall be liable for rent ot the sental

~provided under the Lease (or, il the Lease is not then in effect, ot the rental provided under the Lease

~ immediately prior to tennination thereof), prorated on a per diem basia. Agent's paymens of renl shall oot
result in Agent Incurring any other obligations of Tenant under the Lease. If Ageni is prohibited by any
process or igjunction issued by sny court, or by reason of any bankmpley or insslvency preceeding

. involving the Tenant, from enforcing its secutity interest in the Collateral, the 60 day period shall

’ commencs upon terminstion of such prohibition, so foag as Agent is af all times pursuing its remedics

: with due diligenze,

’

2 Subordination. Landlerd hereby subordinates any lien, security interest or claim againsi

the Collatemi, whether arising under the Lease, provided by spplicable law or otherwise, and any and afl

) right of levy, distraint or execution against the Colisteral for rent or other sums dus ar to become dus

. Landlord, 1o the scourily interest of Lenders in the Collateral (it being tnderstood that the foregoing

subordination shall not be applicable wilh respeet to any personal property of Temanl which does not

constitute Collateral), Landlord waives any dnd all right to require Agent to marshal any property or
asgets of Tenant,

.

3. Ecrsona) Property. Landlord agrees that, as between Landlord and Ageny, the Collatoral
shall remeain personat property, notwithsianding the munner of sttachment, and will not become part of
tho Premises.

o e o o e o ——
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4, Righs of Envry. Aslmynyeunoﬂmthmzhnimssday;' i
s s prior written gotice lo
l&udlmdauptm&ecqeofagamm.mmﬂw?mkanwm!mmwandlordisposeof
Collatenst in the exercise of its rights and remedies ageinst Tenunt and the Collateral. "Agent’s catry
and removel of the Collateral shall bo peaceable and shall be subject (o the reasonebls control ond

. direction ofLandlord. Agent agrees to 1epair any demage caused by Agent’s removal of the Caltateral,

5. Estoopel. Landlerd certifies to Agent ss follows:

A.  Vilid Lease. The Lease is valid and enforcestle aceonding lo its terms gnd has
not been modified cither enlly or in writing. '

B.  No Defouls” To Landlord’s knowledge, neither Laadlord wor Tenant is in
default under the Lease, nor has any event occurred which, with the passage of time, the piving of notice,
or both, would constituts 8a cvent of default or default under the Lease.

6, Nofice of Defank and Quporhmity to Cure. Landlon! agrees that in the event of any
chf_md bresch or default by Tenant which would entitle Landlord to {erminate the Lease, Landiord shal
notify Agent of sush claimed breach or default by certified mail, relutn receipt requested, or Fedenal
Express or other reputable ovemight courier, st the following address:

Heller Financial, Inc.

500 West Monroe Street

Chicago, Hlint's 60561

Atention: Account Mansger
Corporate Finance Group

Upon receipt of ssid nolice, Agent skall thereupen have five (5) days to cure any monelary
defeult and thirty (30) days o cure any nonmoastary defsult which is capable of being cured (but in no
event shall Agent be yequired to cure eny such defoult); provided, however, in the event such defaultisa
nonmonttary deloult which is capable of being cured but which is not rensonebly susceptible of being
etured within 30 days, such 30 day cure period shall be cxtended as reasonably necessary to allow Agent
an opportunily to curs such defoult pravided that Agent has commienced such cure within said 30 day
period and thereafer contipues to diligently pursue such cwre to completion. Agent’s cure of any such
default shail include payment of interest, Iote charges and other costs znd cxpenses for which Teasnt
would be lishle under the Lease had Tenant cured euch defauit.

7. Tenmination of f.ease: New Lease. In the event Landicrd terminates tho Leasc by reason
of the eccurrence of a default which by ils nature cannot bo cured by Agent (e.g., the filing of bankrupicy
by the tenant uader the Leass), Agent may clect to enter into a now Lease with Landlord providing for a
rentat rate equal to the grester of the rental povided undes the Leass imumediately prior (o termination
thereof and a fair market rents! for the Premises st such time and otherwise on terms identical to those of
the Lzase for the remalning unexpited porticn of the term of the Lease, If Agent fails to deliver wrilten
netice of such clestion within ten (10) days following such termination (tims being stictly of the
essence), Landlord shall have no further Hability to Agent undes this parsgraph.

8. Continned Bffectiveness. * The cffectiveness of this Agrecment and Ageal's tights
fereundey shall not be affecied by and shall extend to any amesdment or modification of sny of the loan
documents befween Tensns, Borrower, Agent and Leaders, including, without limitaiion, any change in
the manner of time of payment, gny sencwal or extension of the term thereof, or ony incresse in the
indebiedness due thereunder, - .
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9, Covegning law. msAymnhanhegomadbymdshl!bewMednd
enforced in sccordasee with the intemal lows of the Stote of Texas, withoul regard to conflicts of law
principles, shall be binding upon and inure to the benafit of the partics hereln and their respective hoirs,
persanal representatives, successors and eseigns, snd muy uot be modified, amended or altered except by
_ 8 waiting signed by exch of the parties heseto,

10.  Other Provisiony. The panties hereio adamvled,gcmdm that time {3 of the esscnce
for purposes of this Agreemenl.  Tenant agress to sefmburse Landiord for the fees end expenses of
Landlord's counsel in connzction with Landlord’s performancs under this Agreement.

o
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IN WITNESS WHEREQF, Landlord has caused this Agresment to be made, executed
and delivered the day snd year first sbove written for the benefit of Tenant and Agent.

i ' LANDLORD:
GOLIAD REAL ESTATE, LTD.

By:  Golizd Investmants, Inz,, its General

GOLD'S TEXAS HOLDINGS, L.P.

By:  Gold's Texas OP, Inc, its General
Partner .
Randafl R, 3
ScnlorVice President

. s:_vwn to and subscribed me this __ day
- 0| 3.

WPIM#
AGENT: .
HELLER FINANCIAL, INC.

By:
hs;

Swom to and subscribed befora me this__ day
of ,2003.

Notary Public

8.1
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J FIRST AMENDMENT OF LEASE

THIS FIRST AMENDMENT OF LEASE (“Amendment”) is dated as o 2013, (the
“Effective Dale™) by and between Inland Western San Antonio Mission Limited Partnership, an lilinois limited partnership
("Landlord”) and Gold's Texas Holdings Group, inc., a Delaware corporation (ss successor in interest to Gold's Texas
Hotdings, L.P.) (“Tenam”)

RECITALS:

A. Goliad Real Estate, Ltd. (“Original Landlord™), as landlord, and Tenant, as tenant, entered into that certain Lease
Agreement dated as of Navember 1, 2003 (the “Original Lease™), relating to approximately 48,945 rentable square feet of arca
(“Demised Premises™) and being part of the shopping center commanly known as Mission Crossing located in San Antonio,
Texas (“Shopping Center™); and

B. Landlord is the successor in interest to Original Landlosd, and has the authority to modify the terms of the Lease;

C. The Lease Term expires on November 1, 2013; and

and

D. Landlord and Tenant desire to amend the Lease and to extena the Lease Term and provide for the rental emounts
to be paid during il Extension Pericd, defined herein; and

E. AY copitalized terms, if not defined in this Amendment, shall have the same meaning as defined in the Lease.

NOW, THEREFORE, for gocd and valuzbie consideration including the mutual agreements contained herein, it is
hereby agreed as follows:

1. Landlord and Tenant agree that the Lease Term shall be extended for a period of approximately five (5) years
commeneing November 2, 2013 and expiring October 31, 2018 (the “Extension Period”). The extension i in
repiacement for and in lieu of the first Renewal Option as set forth in Asticle 1 sections k and r and Section 23.23.
Tenant shall retain the right to exercise the second and third Rencwal Options, subject to the terms and conditions of
the Lease.

2. Commencing November 2, 2013 and continuing throughout the Extension Period, Tenant shall pay Landlord annual
Rent in the amoint of $278,986.56 (based on an annual rate of $5.70 per square foot of the Demised Premises per
year) payable in equal monthly installments of $23,248.88,

3 In addition to the annual Rent due during the Extension Period, ss set forth in Paragraph 2 above, Tenant shall pay
Tenant’s proportionate share of Conunon Area Maintenance Charges, Taxes and Insurance and other charges required
to be paid pussuant to the Lease. .

4, As of the datc hereof, Section (a) and Section (d) of Article 23.22 of the Lease are hereby deleted in their entirety and
are no longer of force and effect.

s. From and afler the date hereof, notices to the Lendlord shall be addressed as follows:

Inland Westem San Antonio Missicn Limited Partnership

c/o RPA] Southwest Management LL.C

2021 Spring Road, Suite 200

Oek Brock, IL. 60523

Attn: President/Property Management Received by

tion
With a copy to: L Ad %SW

Inland Western San Antonio Mission Limited Partnership
c/o Relail Properties of America, Inc.

Goldy Gy ot Acundeans Mision Crossing $ 27 13 1
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2021 Spring Rozd, Suite 200
Osk Brook, 1L, 60523
Attn: Vice President/Director of Leasing

For any Additional Rent or collection maiters, s copy to:

Inland Western San Antonio Mission Limited Partnership
+ clo RPAI HOLDCO Management LLC

2021 Spring Road, Suite 200

Oak Brook, 1L 60523

Attn; Director of Collections

From and after the ;late hereof, notices to the Tenant shall be addressed as follows:.

" Gold's Texas Holdings Group, Inc.
" 4001 Maple Avenue, Suite 200
Dallas, Texas 75219
Attention: Real Estate/Accounting Department

With a copy to:

CASE Commercial Real Estate Partniers
14785 Preston Road, Suite 750

Dallas, Texas 75254

Attention: Lease Administration

6. Notwithstanding anything to the contrary set forth in the Lease, Landlord's insurance may be procured and or carried
through third party insurance companies, captive insurance companies, programs of self-insurance or blanket policies
of insurance or any combination of the foregoing.

7. From and after the Effective Date, within thirty (30) days after Landlord’s written request therefor, Tenant shall
submit to Landlord 2 statement certified as correct by Tenant, a principal officer of Tenant, or by a centified public
aecounmnr,’whwh shall set forth by calendar month the total Gross Receipts of Tenant and of cach subtenant, licensee
and concessionaire with respect 1o the precedmg calendar year. Upon Landlord’s written request therefor, Tenant
shall give Landlord the total gross sales and an itemization of each of the permitted deductions teken therefrom, 10
amive at the total Gross Receipts.

The term “Gross Receipts” as used herein is hereby defined to mean gross seceipis and sales from all business
conducted upon or fiom the Demised Premises, whether such receipts be obtained at the Demised Premises or
elsewhere, and whether such business be conducted by Tenant or by any licensees, concessionaires or tenants of
Tenant, and whether such receipts be evidenced by cash, check, credit, charge account, exchange or otherwise,

8. Tenant represents and warrants to Landlord that it has not hed any contacts or engaged in eny actions, which would
. give rise to any claim from any broker in connection with the negotiation or execution of this Amendment. Tenant
hereby indemnifies Landlord from and against any and all claims for brokers' commissions relating to the negotiation

or execution of this Amendment and alleged to be due because of an agreement of the indemnifying party,

8, Hemﬁer.wherevadaetm“tmofﬁ:isLme”or“LeaseTm"orsfmﬂarphnseisusedhtheuase.suchterm
or phrase shall be deemed to include the Extension Period.

10 Except as expressly modified herein, all of the provisions of the Lease are hereby ratified and confirmed and shall
remain unmodified and in full force and effect,

ISIGNATURES APFEAR ON THE FOLLOWING PAGE.]

Golds Gy P Ameadinezs Mission Cronlag §27 13,606 2
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IN WITNESS WHEREOF, the Parties hereto have executzd this Amendment on the date first written above,

LANDLORD:

Inland Western San Antonio Mission Limited Partnesship,
an Hiinois lim;

Steven P. Grimes
President and CEO

TENANT:

Gold's Texas Holdings Group, Inc.,
a Delaware corporation

B,

: RGeS
Title: CfF>

The undersigned Guarantor hereby executes this Amendment to confirm its consent to the Amendment and to acknowledge its
continuing cbligations under the Guaranty during the Extension Period.

Gold’s Gym Imemational, Inc.,

a Delaware ﬁmﬁ
Neme: ¢ Aarw Wolrnt
Title: <Po

Date: f'/-?l'}

Galdy Gyes Fim Amendzens Misslon Cranlog 827 13,400 3
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4001 Maple Avenue, Suite 200
Dallas, TX 75219
214.296.5851
Cliff.Fielden@goldsgym.com

July 23,2018
Vi4A OVERNIGHT COURIER
VIA ELECTRONIC MAIL
rrotwein@mimcoelp.com

Pleasanton Partrers, L.P.

Attn: Richard Rotwein

6500 Montana Ave

El Paso, TX 79925

SUBJECT: Notice of Renewal
Gald’s Gym - Goliad
2828 Goliad Road, San Antonio, Texas

Richard,

In accordance with that certain Lease Agreement dated November 1, 2003 (as amended and assigned, the
“Lease”), between PLEASANTON PARTNERS, L.P. (“Landlord™) and GOLD'S TEXAS HOLDINGS
GROUP, INC. (*Tenant™), Tenant hereby gives notice to Landlord of Tenant’s exercise of the second of
three (3) five (5) year renewal options as specified in the Lease. The term of this renewal option shall
commence on November 1, 2018 (“Commencement Date™) and expire on October 31, 2023.

Enclosed is a duplicate copy of this letter, Please sign both this letter, and the duplicate copy, to
acknowledge notification of renewal, and retain one (1) copy for your files and return the one (1) copy to
my attention in the enclosed envelope.

You may also email a copy of the acknowledged letter to my attention at Cliff.Fielden@goldsgym.com.
If you have any questions regarding this matter, please call me at 214.296.5851.

Thank you for your attention to this matter.

Sincerely,

CLIFF FIELDEN
SR. DIRECTOR, REAL ESTATE

GOLD'S GYM

Enclosures (1)

Extension Acknowledpeu

M
y v/
PLEASANTON PARTNERS, L.P.
By: Mesidn Investors, L.c.C.
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Fiil in this information to identify the case:

pebtor1  GOLD'S TEXAS HOLDINGS GROUP, INC.

Debtor 2
{Spousa, if filing)

United States Bankruptcy Courtfor the:  Northern District of Texas
Case number 20-31337

Official Form 410
Proof of Claim 12115

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, an~ security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in 2l the information about the claim as of the dats the case was filed. That date Is on the notics of bankruptcy (Form 308) that you recelvad.

identify the Claim

1 ‘gggéﬁg‘“ current Pleasanton Partners, L.P., a Texas Limited Liability Company

Name of the current creditor {the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from m No

someone else? O Yes. From whom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
ditor be t? . s .

creditor be sen The Ehrlich Law Firm Mimco, Inc.

Federal Rule of Name Name

Bankruptcy Procedure . .

(FRBP) 2002(g) 444 Executive Center Blvd., Suite 240 6500 Montana
Number Street Number Streat
El Paso TX 79902 El Paso X 79925
City State ZIP Code City State ZIP Code
Contact phone 915-544-1500 Contact phone 915-779-6500
Contact email William@ehrlichlawfirm.com Contactemail Ynarteli@mimecoelp.com

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim amend ﬂ No
one already filed? Q) Yes. Claim number on court claims registry (if known) _____ Fited on
M

/DD 7 YYYY

5. Do you know if anyone EI No

else has filed a proof iar fili
of clali for thee eiom? 0 Yes. Wnho made the earlier filing?

Official Form 410 Proof of Claim page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number m No

z::tusr; toidentifythe [ ves. Last 4 digits of the debtor's account or any number you use to identify the debtor:
o —_

7. How much is the claim? $ 85,123.26 . Does this amount include Interest or other charges?
O No

M Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(C)(2)(A).

8. Whatis the basis ofthe = Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
laim?
claim Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitied to privacy, such as heaith care information.

Lease dated November 1, 2003/Amended and Assigned

9. Is all or part of the claim m No
secured? 0 Yes. The claim is secured by a lien on property.

Nature of property:

O Real estate. If the claim is secured by the debtor's principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

0 Motor vehicle

O Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of titie, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property:
Amount of the claim that is secured: §

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amountin line 7.)

Amount necessary to cure any default as of the date of the petition: §

Annual Interest Rate (when case was filed) %
0 Fixed
O variabte
10.Is this claim basedona [ J No
lease?
E{i Yes. Amount necessary to cure any default as of the date of the petition. $ 85,123.26

11. Is this claim subject to a ﬁ No
right of setoff?
Q ves. Identify the property:

Official Form 410 Proof of Claim page 2
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A claim may be parily
priority and partly
nanpriority. For example,
in some categories, the
law limits the amount
entilled to priority.

53
12.1s all or part of the claim o No
entitled to priority under
11 U.8.C. § 507(a)? O ves. Check one: Amount entitled to priority

J Domestic support obligations (including alimony and child support} under
11 U.8.C. § 507(a)(1)(A) or (a)(1)(B). 3

a Up 1o 52,775 of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.8.C. § 507{a)(7).

g VWages, salaries, or cominissions (up to $12,475%) eamed within 180 days before the
bankrupley petition is filed or the debtor's business ends, whichever is eartier.
11 U.S.C. § 507(a)(4).

I Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 3
U contributions to an employee benefit plan. 11 U.S.C. § 507(a}(5). $
U other. Specify subsection of 11 U.8.C. § 507(a){__) that applies. 5

* Amounts are subject to adjustment on 4/01/16 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Below

The person completing
signand date it.
FREP 9014(k).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forupto 5
years, or both,

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O 1 am the creditor.

ﬁ i am the creditor’s attorney or authorized agent.

T3 1am the trustee. or the debtor, or their authorized agent. Bankruptcy Rule 3004.
U 1amaguarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and cormrect.

| declare under penally of perjury that the foregoing is frue and correct.

Executed on date - Nir 7
MM DD 7 YIVY

i

AT A

g g;g]nature

Print the name of the person who is completing and signing this ciaim:

Name William Ehrlich
First name Middie name Last name
Title Attorney at Law
Company The Ehrlich Law Firm
identify the corporate servicer as the company if the authorized agent s a servicer.
Address 444 Executive Center Blvd., Suite 240
Number Strest
El Paso X 79902
City State ZiP Code
Contact phone 915-544-1500 Email william@ehrlichlawfirm.com

Official Form 410

Proof of Claim page 3
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PRE-PETITION PROOF OF CLAIM SUMMARY

RE: GOLD’S TEXAS HOLDINGS GROUP, INC,
Bankruptcy Case No. 20-31337

This pre-petition proof of claim is filed and is a claim based on a Lease dated November 1,
2003 (as amended and assigned, the “Lease”), between PLEASANTON PARTNERS, L.P., a Texas
limited partnership as Landlord and GOLD’S TEXAS HOLDINGS GROUP, INC., as Tenant

The leased premise was located at to 2828 Goliad in San Antonio, Texas.

The monthly rent due from April 1, 2020 and May 1, 2020 is $27,327.63 per month plus
taxes and insurance and common area maintenance charges (CAM) as provided in the lease of
$15,234.00 per month making the total monthly rent charge $42,561.63.

The claim for the lease is for two (2) months unpaid rent, taxes, insurance and CAM totaling
$85,123.26. See 11USC502(b)(6)(A).

Enclosed:

Applicable Lease
First Amendment
Notice of Renewal
Ledger

WS Working\Marcus, Meye\BANKRUPTCY\Gold's Texas Holdings Group, Inc. (Gold's Gym)\Gold's Texas Holdings, Group, Inc-Pre-Petition
Summary-Pleasanton Partners.doc
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Page 1

Lease ngqer

Date

Lease Id goids
Property i
Location 2502 Goliad - MISSION CROSSING
Assigned Space(s) 2828
Customer
Alyssa Haydin ICS Code Gym/Fitness
Gold's Gym ¢/o ersp ID#430619 Lease T retail
One Cowboys Way, Ste. 350 Vype y
Frisco , TX, 75034 Sales Category Retail
Lease Term From 11/01/2003 To 10/31/2023
Lease Area 48,945(Square Foot)
Monthly Rent 144795.65
Office Phone (4569)608-8452
Fax No
E-Mail alyssa.haydin@ersp.com
Date Description Charges Payments Balance
Balance Forward 183.00
us/01/19 Recon R/M.Disposal & Utilities (01/2019) 2,043.00 2,226.00
:Revised by ctrl# 1010878
01/01/19 Recon Insurance (01/2019) 763.00 2,989.00
:Revised by ctri# 1010886
01/61/19 Recon Taxes & Reduction {§1/2018} 11,041.60 14,030.00
:Revised by ciri# 1010894
Rent (01/2019) 27327532 41,357.63
i1 Recon R/M.Disposal & Utilites {01/2019) 2,613.00 43,970.63
01/01/19 Reversed Recon R/M.Disposal & Utilities (2,043.00) 41,927.63
(01/2019)
‘Revizes charge ciri# 977001
01/01/19 Recon R/M.Disposal & Utilities (02/2019) 2,613.00 44,540.63
01/01/19 Reversed Recon R/M.Disposal & Utilities (2,043.00) 42,497.63
(02/2019)
:Revises charge ctri# 984995
01/01/19 Recon R/M.Disposal & Utilities (03/2019) 2,613.00 45,110.63
01/01/19 Reversad Recon R/M.Disposal & Utilities (2,0643.00) 43,067.63
(03/2019)
:Revises charge cirl# 993252
01/01/1% Recon R/M.Disposal & Utilities (04/2019) 2,613.00 45,680.63
01/01/19 Reversed Recon R/M.Disposal & Utilities (2,043.06) 43,637.63
{04/2019)
:Revises charge crl# 1003078
01/01/19 Recon Insurance (01/2019) 805.00 44,446.63
01/01/19 Reversed Recon Insurance (£1/2019) {763.00) 43,683.63
:Revises charge cirl# 977002
01/01/19 Recon Insurance {02/2019) 809.00 44,492.63
01/01/1% Reversed Recon Insurance (02/2019) (763.00) 43,729.53
:Revises charge ctri# 984995
01/01/19 Recon Insurance (03/2019) 839.00 44,538.63
01/01/19 Reversed Recon Insurance (03/2019) (763.00) 43,775.63
‘Revises charge cirl# 993253
01/01/19 Recon Insurance (04/2019) 809.¢0 44,584.63
01/01/19 Reversed Recon Insurance (04/2019) {763.00 43,821.63
: ses charge iy 3672
01/01/19 Recon Taxes & Reduction (01/2019) 11,812.00 55,633.63
01/01/19 Reversed Recon Taxes & Reduction {131,041.00} 44,592.63
{01 }
:Revises charge ctri# 977003
01/01/18 Recon Taxes & Reduction (02/2019) 11,812.05 56,404.63
01/01/19 Reversed Recon Taxes & Reduction {11,041.00} 45,363.63
(02/2019)
‘Revises charge cirl# 984997
01/61/19 Recon Taxes & Reducton (03/2019) 11,812.00 57,175.63
01/01/18 Reversed Recon Taxes & Reduction {11,041.00) 46,134.63
(03/2019)
:Revises charge cori¥ 993254
01/01/19 Recon Taxes & Reduction (04/2019) 11,812.00 57,946.63
01/01/19 Reversed Recon Taxes & Reduction {11,041.00) 45,905.63
(04/2019)
:Revises charge ctri# 1003080
01/02/19 direct dep - 12/28/18 Direct deposit 41,174.63 5,731.08

Tuesday, June 9, 2020
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Date Description Charges Payments Balance
Balance Forward 183.00
02/01/19 Recon R/M.Disposal & Utilities (02/2019) 2,043.00 7,774.00
:Revised by ctri# 1010880
02/01/19 Recon Insurance (02/2019) 763.00 8,537.00
:Revised by crl# 1010888
02/01/19 Recon Taxes & Reduction (02/2019) 11,041.00 19,578.00
:Revised by ctri# 1010896
02/01/19 Rent (02/2019) 27,327.63 46,905.63
02/01/19 Direct deposit - 01/30/19 Direct deposit 41,174.63 5,731.00
03/01/19 Recon R/M.Disposal & Utilities (03/2019) 2,043.00 7,774.00
:Revised by ctri# 1010882
03/01/19 Recon Insurance (03/2019) 763.00 8,537.00
‘Revised by ctri# 1010890
03/01/19 Recon Taxes & Reduction (03/2019) 11,041.00 19,578.00
‘Revised by ctri# 1010898
03/01/19 Rent (03/2019) 27,327.63 46,905.63
03/04/19 Direct deposit - 2/28/19 Direct deposit 41,174.63 5,731.00
04/01/19 Recon R/M.Disposal & Utilities (04/2019) 2,043.00 7,774.00
‘Revised by ctri# 1010884
04/01/19 Recon Insurance (04/2019) 763.00 8,537.00
:Revised by ctri# 1010892
04/01/19 Recon Taxes & Reduction (04/2019) 11,041.00 19,578.00
:Revised by ctri# 1010900
04/01/19 Rent (04/2019) 27,327.63 46,905.63
04/01/19 Reconciled CAM, Tax, & Ins (01/2018 - 5,486.91 52,392.54
10/2018)
04/01/19 Recondiled CAM, Tax, & Ins (11/2018 - 1,097.38 53,489.92
12/2018)
04/01/19 Addt Recovery Cam Tax Ins (01/2018 - 7.712.10 61,202.02
10/2018)
04/01/19 Addtt Recovery Cam Tax Ins (11/2018 - 1,542.42 62,744.44
12/2018)
04/01/19 Direct deposit - 3/29/19 Direct deposit 41,174.63 21,569.81
05/01/19 Recon R/M.Disposal & Util'ties (05/2019) 2,613.00 24,182.81
05/01/19 Recon Insurance (05/2019) 809.00 24,991.81
05/01/19 Recon Taxes & Reduction (05/2019) 11,812.00 36,803.81
05/01/19 Rent (05/2019) 27,327.63 64,131.944
05/02/19 Direct deposit - 4/30/19 Direct deposit 48,109.63 16,021.81
06/01/19 Recon R/M.Disposal & Utilities (06/2019) 2,613.00 18,634.81
06/01/19 Recon Insurance {06/2019) 809.00 19,443.81
06/01/19 Recon Taxes & Reduction (06/2019) 11,812,00 31,255.81
06/01/19 Rent {06/2019) 27,327.63 58,583.44
06/03/19 Direct deposit - 5/31/19 Direct deposit 58,400.44 183.00
07/01/19 Recon R/M.Disposal & Utilities (07/2019) 2,613.00 2,796.00
07/01/19 Recon Insurance (07/2019) 809.00 3,605.00
07/01/19 Recon Taxes & Reduction (07/2019) 11,812.00 15,417.00
07/01/19 Rent (07/2019) 27,327.63 42,744.63
07/01/1% Direct deposit - 6/28/19 Direct deposit 42,561.63 183.00
08/01/19 Recon R/M.Disposal & Utilities (08/2019) 2,613.00 2,796.00
08/01/19 Recon Insurance (08/2019) 809.00 3,605.00
08/01/19 Recon Taxes & Reduction (08/2019) 11,812.00 15,417.00
08/01/19 Rent (08/2019) 27,327.63 42,744.63
08/15/19 Direct deposit - 7/31/19 Direct deposit 42,561.63 183.00
09/01/19 Recon R/M.Disposal & Utilities (09/2019) 2,613.00 2,796.00
09/01/19 Recon Insurance (09/2019) 809.00 3,605.00
09/01/19 Recon Taxes & Reduction (09/2019) 11,812,00 15,417.00
09/01/19 Rent {09/2019) 27,327.63 42,744.63
09/09/19 Direct deposit - 9/3/19 Direct deposit 42,561.63 183.00
10/01/19 Recon R/M.Disposal & Utilities (10/2019) 2,613.00 2,796.00
10/01/19 Recon Insurance (10/2019) 809.00 3,605.00
10/01/19 Recon Taxes & Reduction (10/2019) 11,812.00 15,417.00
10/01/19 Rent (10/2019) 27,327.63 42,744.63
10/04/19 Direct deposit - 10/1/19 Direct deposit 42,561.63 183.00
11/01/19 Recon R/M.Disposal & Utilities (11/2019) 2,613.00 2,756.00
11/01/19 Recon Insurance (11/2019) 809.00 3,605.00
11/01/19 Recon Taxes & Reduction (11/2019) 11,812.00 15,417.00
11/01/19 Rent (11/2019) 27,327.63 42,744.63
11/01/19 Direct deposit - 10/31/19 Direct deposit 42,561.63 183.00
12/01/19 Recon R/M.Disposal & Utilities {12/2019) 2,613.00 2,796.00
12/01/19 Recon Insurance (12/2019) 809.00 3,605.00
Lease Ledger Tuesday, June 9, 2020



~ Case 20-31337-hdh11 Claim 12-1 Part2 Filed 08/27/20 Desc Exhibit Page 7 of

53
Page 3

Date Description Charges Payments Balance
Balance Forward ) B 183.00
12/01/19 Recon Taxes & Reduction {12/2019} 11,812.00 15,417.00
12/01/19 Rent (12/2019) 27,327.63 42,744.63
12/04/19 Direct deposit - 12/2/19 Direct deposit 42,561.63 183.00
01/01/20 Recon R/M.Disposal & Utilities {01/2020) 2,613.00 2,796.00
01/01/20 Recon Insurance {01/2020) 805.00 3,605.00
01/01/20 Recon Taxes & Reduction {$1/2020) 11,812.00 15,417.00
01/01/20 Rent (01/2020) 27,327.63 42,744.63
01/08/20 Diract deposit - 1/2/2020 Direct deposit 42,561.63 183.00
02/01/20 Recon R/M.Disposal & Utilities (02/2020) 2,613.00 2,796.00
02/01/20 Recon Insurance (02/2020) 803.00 3,605.00
02/01/20 Recon Taxes & Reduction (02/2620) 11,812.00 15,417.00
02/01/20 Rent (02/2020) 27,327.63 42,744.63
02/01/20 Reconciled CAM, Tax, & Ins (01/2019 - 5,337.39 48,082.02

12/2019)
02/01/20 Addtl Recovery Cam Tax Ins (01/2019 - (6,760.31) 41,321.71

12/2019)
02/10/20 Direct deposit - 2/3/2020 Direct deposit 42,561.63 (1,239.92)
03/01/20 Recon B/M.Disposal & Utilities (03/2020) 2,613.00 1,373.08
03/01/20 Recon Insurance (03/2020) 809.00 2,182.08
03/01/20 Recon Taxes & Reduction (03/2020) 11,812.00 13,954.08
03/01/20 Rent {03/2020) 27.327.63 41,321.71
03/05/20 Direct deposit - 3/2/2020 Direct deposit 42,561.63 (1,239.92)
04/01/20 Recon R/M.Disposal & Utilities (04/2020) 2,813.00 1,373.08
04/01/20 Recon Insurance (04/2020) 809.00 2,182.G3
/01/20 Recon Taxes & Reduction (04/2020) 11,812.00 13,594.C8
0130 Rent (04/2020) 27,327.63 41,321.71
05/01/20 Recon R/M.Disposal & Utilities (05/2020) 2,613.00 43,934.71
Recon Insurance (05/2020) 809.00 44,743.71
05/01/20 Recon Taxes & Reduction {05/2020) 11,812.00 56,555.71
35;?&{?2% Rent {05/2020) 27,327.63 83,883.3¢
08/01/20 Recon R/M.Disposal & Utilities {06/2020) 2,613.00 86,496.34
06/01/20 Recon Insurance (06/2020) 809.00 87,305.34
/01420 Recon Taxes & Reduction (06/2020) 11,812.00 96,117.34
06/01/20 Rent {06/2020) 27,327.63 126,444.97
“UEIIRE Direct deposit - 5/29/20 Direct deposit - 83,883.34
0-30 Days 31-60 Days 61-90 Days Above 90 Days Amount Due
42,561.63 42,561.63 G.00 (1,239.92) 83,883.34

Lease Ledger Tussday, June §, 2020
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5074-11 Gold's Gym

LEASE

i

LEASE AGREEMENT
Gold’s Gym - Health & Fituess Center
Goliad Facility
ARTICLE 1

101 Summary of Basic Lease Provitions. When used herein, the following
terms shall have e indicated meanings:

& Dste of Lease: November 1, 2003
Landlord: Goliad Real Estate, Ltd. by Goliad

Investments, Inc. sole general partner

c Address of Landlord: % David Franke
2727 Allen Parkway
#1500
Houston, TX 77019-2185

& Heslih Club: The Gold's Gym Health & Fitness Center -

iccated upon the lot, tract, or parcel of land
situated in San Antonio, Bexar County,
Texas, as more parficularly described in
Exhibit “A” sttached herelo (the
“Property™), togsther with such additions
and extensions as Landiord and Tenant may
from tme to time designate in writing as
being inclnded within the building situsted

on the Property.
e Tmam.
£  Tenant's Address: /o Gold’s Gym Internationsl, Inc.
2924 Telestar Court
Falls Chureh, VA 22042
Atim: Asron Lisherman
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g - Tenmt’s‘l’m&)hue:
b Demised Premises:

i. Address of Demised Premises:
i Pemnitied Use:

k Lease Term:

Yishcopissto:

Mr. Peter Klein

Brockway Moran & Partners, Inc.
225 N.B. Mizner Boulevard
Seveath Floor

Boca Raton, Florida 33432

end

Paim Besch Realty Partners, Inc.
214 Brazilian Avenue, Suite 200
Palm Beaeh, F1, 33480

Gold’s Gym

Approximately 48,945 square feet of area
{including 2,241 of dock/storage space
located adjacent ta the maln space) located
within a portion of the building located on
the Property end having an address of 2628
Golind, San Antonio, Texos 78223 (the
"ﬂunm’)l.md!uﬂmmu to Tenant
that the Building has s total building eres of
56,035 square fest. Yhe building area
includes aimezzingng arch ¢ !ing 1,494
square feet, which is fnctuded in the

Demised Premises sent-free and firec of
Conunon Area Maintenance Charges, taxes
and insurance,

2828 Goliad
San Aantonio, TX 78223

Health club and related uses a5 set forth in
Article 5 below.

The term of this Lease shall commence on
the “Commencement Date™ (defined below),
and shal) terminate on the first day of the
month that is one bundred twenty one
months following the Commencement Date,
unlcss sooner terminated in sccordance with
the provisions hefeinsfler set forth, Tenant
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Commencement Date: .
. Expiration Date:

Estimated Completion Date:
Security Deposit:

Prepaid Rental (to be applied to
the first sccruing monthly
installment of sent)

Monthly Percentage Rent:

Monthly Rent:

Monthly Estimated Coramen
Asea Maintenance Charge:

Monthly Estimated Tax snd
Insurance Charge:
MisceHaneous:

Gross Leaseable Building Area:
Proporticnals Share of Leascable

Building Area allocated to
Leased Premises:

Guanantor (5):

Broker:

shal] bave the right to extend the tenm of the
Lease for three additiona) five-year perioda.

November 1,, 2003

The first day of the 121* moath following
the Commencement Date

NA
None

None

NA

$16,315.00 per month - montbs 1-36
$17,742.56 per month - months 37 - 72
$19,170.13 per month - months 73 - 120
$23,248.88 per mondh - first option term
$27,327.63 per month - second oplion temm
$31,406.38 per month - third eption term

34895.83

$6462.50  real estats tax
«{ Insurance cost included in CAM above)

N/A
56,055 square feet

873%

Gold's Gym Intemational, Inc., 3 Delaware
corporatien

None
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z  Landlord's Designated Agent: David Franke, CPA
. 1500 Wortham Tower

2727 Allea Patkway
Houston, TX 77019
Telk: (713) 529-9336
Fax: (713) 529-9408
Mobile: (713} 515-6595
Email; dianke@pdqnet

Esch of the foregoing Basic Lease Provisions and dzfined terms shall be
construed In conjunction with the references therelo contalned in Ui ather provisions of
this Lease. Esch reference in this Lease to any of the foregoing Basic Lease Provisions
snd defined teyms shall be construed to incosporate each term set ferth sbove under
Basic Lease Provision or defined term. -

102 DEMISED PREMISES. Landlord hereby leases to Tenant, and Tenant
trereby leases from Landlerd, for ibe rent and subject to the provisions of this Lease, tis
Demised Premises described in Section 1.01 (5) hereof, as cutlined on the plan attached |
hereto as Echibit “B”; provided, however, Tenent will bave the non-exclusive use of the

ares and traffic circulation areas shown on the site plan atiached hereto as
Esbibit “B.” Such parking and circulation areas are ~ubject to Landlord allocating
designated parking spaces to one or more teaants in the Building s allowed berein,
Notwithstanding the provisions of ihis paragraph, Landlord covensnis and represents that
ot all times during the term of this Lease (and any renewals thereof), (i) the parking
facilities loeated on the Property will always contain an aggregats of at least two
tweaty five (225) ground level avtomobile parking spsces; (i) Tenont and its
employecs, invitess, patrons, representatives, subtenants, licensees, concessionaires and
contractors shall bave the non-exclusive usc and enjoyment of at least 200 parking spoces
within a 100 yard radius of the Demised Premises; (iif) each pasking spece within the
parking facllity, regardicss of angles of parking, shal) bive a minimum width of nine (9)
feet on center, each measured at right angles to the side line of the parking space; (iv)
Landlord shell not charge Tenant nor its cmployces, invitees, patrons, representatives,
contractors, subtenants, licenaees of concessionaires any parking “fees” in connection

with the parking rights granted berein.

103 ACGEPTANCE OF DEMISED PREMISES. By occupying the Demised
Premises, Teaant shall be decmed to bave accepled the same for Tenant's intended
purposes.

ARTICLE 2
..201 = . Subject to the other provisions

TERM AND COMMENCEMENT.
hereof, and eny exhibits hereto, this Lease shall be for a tenn equal to the Lease Term set
forh in Section 1.01 (k) hereof commeneing on the Commencement Date.
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‘Within 15 days after the Commencement Date and ot any time thereafler upon the
prior written request of Landlord (which such request shall not excezd mose than once
each twelve month peried), Tenant sball execute and deliver to Landlord a writien
declaration (in form and substance reasonably satisfactory to Landlord) specifying the
dale upon which the same accurred. :

202 CONSTRUCTION. Tenantaccepts the Demised Premises “ss is, whete
is"; provided that Landlord wasmens that the foundation, bearing walls, roof, plumbing
and utillty lines and to the best of its kaowledge, HVAC and selated facilities serving the
Demised Premises are in good openating condition as of the date of*'3 Lease.

ARTICLE 3

3,01 MONTHLY RENT, Tenant, as consideration for this Lease, agrees to
ypay to Landlord Rent in monthly installments in the amounts specified in Section 1.01 ()
hereof (“Maaibly Resi™), paysble st Landlond’s sddress herein provided in legal tender
of the United States of America, without notice, demand, counterclaim, set-offor
:::mnm!‘i}nmmahefmmeﬁﬂh(s“)daydachuhdarmn&mmwt

Lease Tenmn.

‘The first monthiy installment of Monthly Rent shall be due and e on or
before the Commencement Date, and subsequent installments shall be dus snd payable
onor beforo the fifik day of each succeeding calendar month during the Term; providsd
that if the Commencement Dalc is 2 date other than the first day ofa calendar month,
then Tenant shall be required to pay only a pro tata share of the Meathly Reat due for
such month. A penalty of two and onc-balf gercent (2.5%6) of the amount of the payment
will be assessed for any Monihly Rent or Additional Rent, as described below in this
Lesso {collestively, “Rent™) received after the tenth (10%) day of each calender month, or
after the fifth (5*) day afier the date paynble (which shall be at a minimum thirty (30)
days from the date of the invoice), ss the cass may be, to cover Landiord’s costs and
expenses associated with processing a lato payment, Tenant acknowledging that such fee
is reasonabie under the circumstances. *

3.02 LATEPAYMENTINTEREST: Itisunderstood that the Rentis paysble
an or before the Gifth (5th) day of the month witbout offset or deduction of any nature. If
any Reat Is not recelved within 5 dsys afier Its due date for any reason whalsoever, itis
agreed that the amoynt thus doe sbal] bear Interest from the date due until paid at the rate;
of 18% per ansums provided, however, in no event shall the r2ta of interest thereunder,
togetber with any other fees paid by Temamy, which may be subject to usury laws, exceed
the maxitmum non-usarious rate of interest (the “Maxismum Rate™) permitted by the
applicable laws of the State of Texas or the Unilzd States of America, whichever shall
permit the higher non-usurious rate, and 03 to which Tenant could not successfully assert
a chim or defense of usury, and to the extent that the Maximum Rate I determined by -
reference fo the laws of the Statc of Texas, ths Maximum Rate shall be the indicated rate
ceiling (as defined and described in Texas Revised Civil Statutes, Asticle 5069-1.04, a3
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amended) at the spplicable tims in effect. Ay such interest shall be paysble as
additions] Rent hereunder and shall be paysble immediately on demand.

3.04 SECURITY DEPOSIT. NONE.

ARTICLE4

401 COMMONAREA, Landlord grants to Tensnt and Tenant's patrons,
invitces, ~ployees, representatives, contractors, subtensats, licensees and
concessionaires (such parties collectively referred to berein o the “Tepant Farties™) the
ooncxclusive right to use and enjoy the Comuncn Area of the Property. The term
“Commeon Area® is defined for all purposas of this Lease ag that part of the Property
intended for the comunon use of ail tenanis of te Building and shall include, without
limitation, all narking arcas, roadways, pedesirian sidewalks, driveways, delivery areas,
mall areas (whether open or ¢losed), trash removal areas, landscaped areas, security
areas, public washrooms (If any) end hallways and entry aress, but shall exclude (1) space
in (bs Buliding curvently designated for the exclusive occupancy by commercial tenants;
and (if) strcets and alleys owned and maintained by a public suthorty, Landlord
reserves the right 1o change from time to time the dimeasions and iocetion of the
Common Ares; provided however, that no fence, improvement, structure or obstruction
of eny kind shall be crected, instalied or permitted in the Common Area (of on any
portion of the Propenty) if such fence, improvement, structure or cbstruction would
muterially obstruct view of signage associated with the Demised Premises from vebicular
end pedestrian traffic on Babcock. Landlord covenants that af) Tensnt Parties ot all times
will bave uncbstructed means of ingress and egress between each entry of the Demised
Premises and en adjecent public street. If any action (cxcluding those associated with
any public taking) is knowingly taken or permitied by Landlord that interferes with
‘Tenant Pardes’ quict enjoyment of the Dentised Premises and/or the visibility of the

- Demised Premises, and Lasdlord fails to cure such default after wrilten noticeand a
reasonabiz peried to cure, such action shall be deemed 2 default of Landlord uader this
Leate and Tenant sball be entitled to exercise any and all legal and equitable remedies
available to it agalnst Landlord, subject to the provisions of Section 23.04, below.

Save and except as set forth above, Tenant Partics® use of the Common Ares shall
be in common with other persons reasonably permitted by Landiord to use the same, and
shall be subject to such seasonable rules and regulations governing use as Landlord may
from time to time reasonably prescribe, including the designation of specific arcas
adjscent 1o the Building or in reasanable proximity theveto, in which automobiles owned
by Tenant or other tenants in the Building, their patrons employees, subtenants, licensees
and concessionsires shall be parked; provided, however, that sny such designated spaces
shall () not exceed ten (10) in total and (if) be located immediately in front of the
tenant’s premises that requesticd the designaled space(s). Spaces to be designated for
specific tenanls are Emiled to those areas shown on the plaa attached as Exhibit “B".
Excepl as expressly set {orth herein with respect to Tenant's grand opening sctivities,
Tenant shall not solicit business ot display merchandise within the Common Area or

* e e e - —
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distribute bandbills therein, or take any action which would intecfers with the rights of
otber persons to use the Comnon Ases. Landlord may temporarily closs any part of the
Commop Ares to the extent and only to the exten! such closure is required to make
repuirs or alterations or to provent the public from obialning prescriptive rights to the
Common Ares. Landiord shall be solely responsible for the aperation, management, and
malnieoance of the Common Area, the manner of maintenance and the expenditures
therefote 1o be in keeping with firat class propenties located within the San Astoalo,
‘Fexss area.

] JANCE CHARGES. In addition to rentals
and other charges prescribed in this ‘enant sbalf poy to Landlord Tenants
Proportionale Share (herein defined) of the cost of operation, maintenance end repair of
the Common Area (including, among other costs, thoss for commercially reasonsble
lighting, painting, cleaning, policing, Inspecting, repairing and replacing Common Ares
elements, and in the event of an enclosed mall or promensade in the Building constituting
part of the Common Ares, for heating and cooling){aad specifically excluding taxes and
insurstice (ses Article 16) that may sctually be incusred by Landlerd, including a
commercially reasonable management fee pald by Landlord to the manager of he
Propesty or retained by Landlord as its fee for management (which shall in no event
exceed ten percent {10%) of the Common Area Maintenance Costs per year), and the
cost of maintaining and repairing all utility maing, lisies, conduits and other facilities
tocated 0n, tbove or under the Common Area (including common utility service lines
wherover located) (all of the foregolng, collectively, are berein called the “Common Area

'), but excluding deprecistion of Landlord’s criginal investment and
the llems set forth below. In addition, even if the roof and the pyloa sign structute are not
deemed to be part of the Common Areo, Landlord and Tenant agres (bst roof and pylen
sign maintengnce, repair and replscement shall be included s 2 Common Area
Mulntenancs Cost to the extent not specifically allocated to Tenant under this Lease orto
snother tenant pursuant to its lease. For purposes of this Lease, Tenant's “Pronortionate
Share” of any item shall mean the percentage that the stipulated square foolage of the
Demised Premises for the applicabis calender year during the Lease Term bears to the
square footage arca within the Building; provided however, that if additional buldings or
improvements aro constructed on the Property, Tenant’s Proportionate Share of any item
shall mesn the percentage that the stipulated square footage of the Demised Premises
bears to the total leasable square foolage area of all buildings (including the Building)
?dhzrimprovm!seudml’mpqty for the applicable calendar year during the Lease

'erm

{a)  Nowithstanding the foregoing to the contrary, in no event shall Commen
Area Msintenance Costs include or be deemed (o incjude the following:

0] any ground lease reatsl payable by Landlord;
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@) Casts of items considered capital repairs, replacements,
memmmd equipment under generally sccepted accounting p:imples {"Capitsl

@il Rentals for items {except when needed in connection with
normal repalrs and maintenance of permanent systems) which i § purchesed, rather than
tented, would constitute a Capital Item that is specifically exeluded in (ii);

) Cests incurred by Landlord for the repair of damage tothe
Property or any improvements therean, to the extent that Landlord is relnbursed by
insuranice proceeds, and costs of all eapital repairs, regardless of whether such repairs are
covered by insursnce;

" Caosts, including peemit, license and inspections costs, incugred
wilhrespeeuoﬂseinstaumon of tenant or other occupant's improvements in the
Bullding or incurzd In renovating or otherwise improving, decorating, painting or
redecorating vacant spacc for tenants or other cccupants of the Building.

(v) Depreciation, amortization and inlerest payments, except on
malerials, tools, supplics snd vendor-type equipment purchased by Landlord to enable
anwysmmmdmmgummmmmmm
where guch depreclation, amontization and intevest jayments would otherwise bave heen
included in the charge for such thmlpmy 's services, ail as defermined in accordance
with generally sceepted aceounting principles, consistently applied, snd when
depreciation or emortization is permitied or sequired, the ltem will be amortized over its
reasonably anticipated usefidl life;

(vi)) Marketing costs, including without limitation, Jeasing
commissions, attorneys fees in conncclion with the negoliation and preparation of letters,
deal memos, ieters of intent, leases, subleases or assignments, space planning costs, and
otber costs and expenses incurred in connection with lease, sublease or assignment
negotiations, and transactions with present or grospective tenants o7 other occupants of
the Building end/or the Propesty;

(vit})  Expenses in connection with services or other benefits that are
not oﬂ‘eted 10 Tenant or for which Tenant is charged t'ordhwﬂy'

(ix) Costs incurred by Landlord due to the violation by Landlord or
any tenant of the terms and conditions of any lease of space on the Property;

) Overhend and profit increment paxdtol.andloxdor o
subsidiaries or affiliates of Landlord for goods and sexvices in or to the Building and/or
thchopeuywmaexlmtmem&cmofmchgoodundmmmﬂmw
unaffifiated third parties on s competitive basis;
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() Interest, principal, polnts and fees on debis or amortization oo
any mongasa(s) or other debt instrument(s) encurmbering the Property (except s
permitted in (if) above;

(xi)  Landlord's gencsal corporate ovethead and general snd
uhninishuﬁveaymes.mptasmmmomwwfme?w

{xiif)  Any compensation pald to clerks, attendants or other persons in
commercial concessions operated by Landlord in the Building or on the Propesty;

(xiv) intentionally omitted;

(xv)  Advertising and promational expenditures and costs of signs in
or cn the Bullding or other impravement on the Property identifying the owner of the
Building or oikes tenant’s signs;

{xvi)  Cosis incurred in connection with upgrading the Building to
comply with life, fire and safety codes, ordinances, statutes or other Jaws in offect prior to
the Commencement Date including, without limitation, the ADA, including penalties or
damages incurred due to ron-compliance, not including, bawever, life, fice and safety
eodes, ordinances, statutes or other laws in effect prior to the Commencemesnt Date
Including, without limiwtion, meADA,whcbmdetoheaddrmdmthe
Property as of the Conunsocement Date;

(xvii) Tax penalties incurred o8 a result of Landlords negligense,
inabillty or unwillingness to make payments or to fils any tax or informational returns

when due;

{xviii}) Casts for which Landlord has been compensated by 2
management fee, and any management fees in excess of those management fees that ase
nomally and customarily charged by landlords of comparable buildings;

(xix) intentionslly omitted;

{(xx)  Despite any contrary provision of the Lease, including without
limitstion, any provision relating to capital expenditures, any and sll costs arising from
the presence of hazardous materials or substances (as defined by applicsble laws fn effect
on the date this Lease is executed) in, on or about ths Property;

{xxi)  Costs arising from Landlords charitable or political
contributions, except as Landlord reasonably believes may be bensficlal to the

management of the Property;

(xxv) Costs (ircluding all attarmeys fees and costs of settlement .
Judgments and payments) arising from cloims, disputes or potential disputes in
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connection with poteatial of actual claims litigation or arbitrations pertaining to Landlord,
nol related o Common Arca Expenses applicable to the Building and/ar the Property;

. {xxvi) Costs associzted with the operation of the business of the
~»  parmemsbhip or entity that constitutes Landlord ss the game are distinguished from the

cosls of opération of the Building and the Proparty, lncluding partnership accounting and
fegal matiens, costs of defending any lawsvits with any merigagee (except as the astions
of Tenant may be in issue), costs of selling, syndicating, financing, morigaging or
hypotheesating any of Landiotds intesest in the Building and/or the Property, cqsts of any
dispules between Landlord snd its employess (if any) not engaged in Building operation,
or outslde fees paid in connection with disputes with other tenants;

(xxvii) Cost of any tap fees or any sewer or water connection fees forthe .
benefit of any particular teoant in the Building or on iiic Property;

(xxviii) Capital Cosls incusred in connection with any environmental
clean-up, response action, or remediation on, in, under or about the Demised Premises,
the Building and/or the Property, including, but not limited to, costs and expenses
associated with the defense, edminisiration, setilement, mopitoring or management of
them, except those costs incurred due to aclions taken by Tenant or Tenant's feiluse to
cumply with any environmental clean-up, response ection, or rersedistion on, in, under or
about the Demised Premises appliceble 1o Tenant; .

(xxix) intenticnally omitted
(oxx)  Any entertainment or travel expenses for any purposc;
. (xxxi) Any“findees fees” or brokerage commissions;
. (oxiv) intentionally omitted

{ockv)  The cost of any magazine, newspapes, trade or other
gubscriptions;

{xxxvi) The cost ofany training or incentive programs, other than for
{enant life safety information services;

(xoxvii) The cost of any tenant relations parties not consented to by an
asuthorized representative of Tenant in writing;

(oxxvid) In-house legal and accounting fees; and
(xxxviii) Any other expenses that, in accordance with gencrally accepted

sccounting principles, consistently applicd, would not normally be treated as Operaling
Expenses by landlords of comparable bulidings.

]




Case 20-31337-hdh11l Claim 12-1 Part2 Filed 08/27/20 Desc Exhibit

53

Page 18 of

-
R

(b) Common Ares Mainienance Costs will be reduced by all cash discounts,
m&mmuwmwmwmumdbyuwm“mmmmgam
in the purchase of anry goods, utilitics or services ln connestion with the operatisn of the
Buikding and/or the Common Area, Landlord wilt make paymests for goods, ulilitics and
services in 8 timely manner in order 1o oblain the maximum possible discount. I capital
{tems that ase customarily purchased by landlerds of le properties areleased by
Landiord, rather than purchased, the decision by Landlord to lesse the item in question
will not sesve o increase Common Ares Maintenance Costs payable by Tenantbeyond
that which would bave epplied if the item in question beeq purchased.

()  any facilities, services or utilities ysed in connection with the Building
or the Common Area 2re provided 1o anotber building or propesty owned or operated by
Landlord c; vice versa, the cos's incurred by Landlord in connection with them will be
allocated te Common Asez Mo'ntenance Costs by Landlord on an equitsble basis,

(d) intentionally omitted

(&)  Tenant’sinitial Proportionate Share I8 specified in Sectlon 1.01(w). If
Tenant's calculsted Proportionate Share Common Area Maintenance Costs for any
caleadar year shall be more than the aggragate of tbe monthly payments previcusly paid
by Tenant as specificd in Section 1.01(3), Tenant shall pay such shortfall as Additional
Rent to Landlerd within thisty (30) days afier written demand thesefore and delivery of
written evidence reasanably documenting such shortfoll, and Londiord shall bave the
right to then adjust the monthly Common Area maintenance charge specified in Section
1.03(s) to be an amount equal to ane-twelfth (1/12) of Tenan€s share of Conunon Area
Maintenance Costs for the immediately preceding calendar year or the amount that
Landlord estimates in good faith will be incusred during the cument year. If Tenant's
calculated Proporticnate Share of Common Asca Maintenance Costs for any calendar
year sball be less than the eggregate of the monthily payments previously paid by Tenant
far such calendar year, Landiord shall refund the excess emount to Tenant within sixty
(60) days after the end of such calendar year:

4,03 PARKING. Tenantshall famnish to Landlord upon request a complete list
of license numbers of all automobiles operated by Tenant, its employees, subtenants,
Hcensees or concessionaires. Subject to the parking provisions set forth above, Tenant
agrees that ifany aulomobiles or other vehicle owned by Tenant or any of its employces,
subtenants, licensees or concessionaires, or any of their respective employees, shall at
any time be parked in any past of the Property other than the specific areas previously
designated in writing by Landlord from time to time for cmployee parking, Landlond
shall, after the delivery of prior written notice to Tenant, be and is hereby authorized to
cause such automobile or other vehicle 1o be removed 10 such other location, either
within or beyond the Propaty. Except to the extent attributable to negligence, gross
negligence or willful misconduct, Tenant agrees to indemnify Landlord, its enployees,
and sgents and bold each of them harmiess from eny and all claims of whatsoever nature

"
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gymnasium, {gank:
-aetobic studio, physical rebebilitation facility, martial arts training facili

that may arise by reason of such removal. Landlord may from time to time substitute for
any parking area other areas reasonsbly accessible to the tenants of the Building.

ARTICLES
501 USE. Tue Demised Premises may be nsedonlyasahea!tbcmband

‘fitness facility, For purposes of this Lease, "health club and fitness facilis
deemed to include only the following facilities end nses:

nail s2lon, free weights, sports medicine facility, retail salo of fimess appa
and/or sale of bealth focd and beverages, child care services for members and invitees of
the Demised Premises, and general administrative offices and no ether purpose or use
without the prior express written consent of Landlard, which such consent shall aotbe
unreasonably withheld, conditioned or delayed. Tenant shali use in the transaction of
business in the Demised Premises the trade nams set forth in Sectlon 1.01 (@) hereof and
10 other trads name without the prior written consent of Landlord, which such consent

* shall not be unreasonably withheld, conditioned or delayed. Except to the exient caused

in whole or In part by any casualty or otber force or causc beyond the reasonable control
of Tenant, Tenant chall not 8t eny time leave the Demised Promises vacant, but shall in
good faith continuously throughout the Term of this Lease conduct and carry on in the
eplire Demised Premises the type of business for which the Demiscd Premises are leased.
Tensnt shall opernts its business in an cfficient, high-class and reputable manner so as o
produce e maximum amount of revenues from the Demised Premises,

5,02 USES PROHIBITED. Tenant shall not, without Landlord’s pricr written
consent (which such consent shall not be unreasonably withheld, conditioned or delayed),
kéep anything within the Demised Premises or use the Demised Premises for any purpose
that increases the insurance premiwn cost or invalidates any insurance policy carried on
the Demised Premises or other parts of the Building by Landlord. All property kept,
slored or maintained witkin the Demised Premises by Tenaat shall be at Tenant's sole
risk. Tenant shall nol condust within the Demiscd Premises any fire, auction,
bmhupw "going-out-of-business”, “lost-our-lease™ or similar sales or operate within

Demised Premises e “whclewo“ *“factory cutlet” store, a cooperative store, 8

seeond-baad‘m. a “surplus” store or a store conunonly referred to as a “discount

bouse”. Tenant shall not edvertise that it sells its products or services at “discount”, “cut-
price”, or “cut-rate™ prices, Tenant shall not (a) permit any objectionable or unpleasant
cdors io emanste from the Demised Premises; (b) place or permit any radio, television,
loudspeaker ot amplifier on the roof of the Building or outside the Demised Premises; (c)
place any antenna, awning or other pojection on the extecior of the Dzmised Premises;
{8) take any other setion or permit or cause any sounds 1o emanate from the Jeased
Premises that would constitute an unreasonable misance or would unreasonably disturb
ar endanger other people who have a right to occupy the Building or unreasonably
interfere with their use of their respective premises; nor (¢) do anything which would lend
to injure the reputation of the Building or the Property. Notwithstanding the foregoing lo
the contrary, noises and odars typically genemled by gymnasium operations and other

Page 19 of
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uses permitied hereunder sball be expressly parmitied and skall not be deemed tobein

_violation of this peragraph; provided that such sounds do not materially interfere with the

business uge of premises leased to third pasties in the building or on adjoining property.

Tenant shall taks good care of the Demised Premises and keep the same fiee from
waste and vermin at all times. Subject to Landlord's rasponsibilities with respect to the
Commoa Ares, Tenant shall keep the sidewatks, kallways, slairways, service-ways and
loading areas adjacent to the Demised Premises neat, clean and free from dirt or rubbish
at all times, and skall store all trash end garbage within the Demised Premises, amanging
for the regular pick-up of such trash and garbage st Tenant's expense, with such tiash and
garboge to be placed ot a location in or near the Building reasonably selected by
Landlord. Receiving and delivery of equipment, goods and merchandise and removal of
garbage and trash shall be made only in the manner and areas reasonabiy prescribed by
Landlord in writing. Tenant shall not cperate an incinerator or bum trash or garbage
within the Building. Tenan! shol! mainiain all walls and display windows in a neat,
attrective condition. Tenant shall procure at its solo expense all permits and licenseg
tequired for the transaction of business in the Demised Premises and otherwise comply
with afl applicable laws, ordinances, and govenmental regulations pertaining to the
operation of its husiness,

ARTICLEG

60! LANDLORD'S REPAIRS. Landlord shall keep ihe foundation, the
extesior walls {except plate glnss windows, doots, door closure devices and other exterior
openmgs. windows and dosr frames, molding, locks and bardware; spectal store fronts;
lighting, heating, air conditicning , plumbing and other electrical, mechanical end -
electromotive installation, signs, placards, decorations or advertising media of any type -
focated within the Demised Premises; and interior painting or other treatment of interior
walls) and the roof of the Demised Premises in good repair in sccordance with Section
4.01, subject to the provisions of Section 13.01 and Section 14.03. Landlord, however,
shall not be required to make any repairs occasioned by the sct or ueghgence of Tenant,
inmmmmbmlxmmdmm If the Demised
Premises are in need of sepairs required io be made by Landlord, Tensnt shall give
Immadaatewﬁﬂmnodceto!.andm Landlord shall not be responsible in any way for
faiture to make ey such repaiss until 8 reasonable time (nol to exceed ten {10) business
days) shall bave elapsed after delivery of such written notice by Tenant; provided
however, that if such repair is not reasonably susceptible to cure within such tea day
period, or if the repair has nia material impact upon Tenant's ability to operate its business
out of the Demised Premises, Landlord shall bave such excess time as is reagenably
neecegsery to make such repair.

. 6.02 JENANT'S MAINTENANCE AND REPAIRS. Tenant shll keep the
Demised Premises, the “store front” of the Demised Premises and any canopies srd
awnings servicing solely the Demised Premises, end the exterior walls of the Building
outside the Demised Premises (not including the outside of the Building defining the area
marked “RETAIL" on Exbibit “B" stizched hereto) in good, clean sud habitable

13
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! condition aed sball ot its sole cost and expense keep the Demised Premises frec of

| fnsecls, rodents, vermin and other pests, Tenant shall make all needed rapairs and
replatements within the Demised Premises, including replacement of cracked or broken
glass, except for repairs and replacements required to be made by Landiord undec the

_~  provisions of this Article, Sectlon 33.01 and Seciion 14.01, 1t is undesstood that

. Tenant’s responsibilitics berein include, but are not necessarily limited to: (1) keeping the
floors, walls end ceflings within the Demised Premises clean, with al) floor, ceiting and
wall coveringa maintained, repaired and replaced 23 may be sppropriate to maintain a
first-class appearance; (ii) cfecting the repair and replacentent of all lighting, heating, air
conditfoning, plumbing and other electrical, mechanical and electromotive installation,
equipment and fixtures located within and solely servicing the Demised Premises; (iii)
maintaining and repairing all ducts, conduits, pipes and wiring located within the
Demised Premises and serving solely the Demised Premises; and (iv) repaiting any sewer
sloppage Incated in, under and sbove the Demised Premises caused by sctivities of
Tenant, 1f any maintenance or repaiss required to be made by Tenant hereunder are not
made within 10 busincss days afler wrilten notice is deliveres o Tenunt by Landlord, or
if'a Youger period is required for such regtair, if Tenant fails to commence repair promptly
after notice or fbils to continue with repair through completien, Landlord may at its
option make such repairs at Tenant's expense, without liability lo Tenant for any loss or
damage which may result from the making of such repairs except for the gross negligence
of Landlord or its employees or contractors. Landlord agrees io (i) use commercially
ressonzble standards in the hiring and contracting of cutside third party vendors for the
Propesty and (i) assign to Tenant any warrantics and rights it sequires witk regpect to any
work performed or contracted for on Tenant’s bebalf, Tesant shall pay to Landlotd
within ten (10) days after written demand, as Additional Renl, the cost of'such sepairs
plus10%. At theexpiration of this Lease, Tenant shall surrender the Demised Premises
in good copdition, excepting reasonable wear and tear and losses required to be restored
by Landlord in this Article, Section 13.01 and Section 14.01 of this Lease.

- ARTICLE?

701 ALTERATIONS. Saveand except for non-structural modifications and
those made in comnection with Tenant's finish-out of the Demised Premises, Tenant shalt
not sake any alterations, edditions or improvements to the Demised Premises without the
prior written consent of Landlord, which such consent shall npt be unreasonably
withheld, conditioned or delayed. Tenant agrees to provide Landlord with copics of any
drawings or specifications prepared relating to any non-structural modifications to the
Demised Premises. Tenznt may place in the Demised Premises movable and non-
moveable trade fixtures that do not require drilling, cutting or otherwise defacing the
Demised Premises but shall, upon the expiration or earlier termination of this Lesse,
remove the same and sestore the Demised Premises to their original condition at Tenant's
expense, Ifat the termination of this Lease, whether by expiration or any other reason,
theregrs eny movable trade fixtures remaining in the Demised Premises, and upon not
fewer that fifteen (15) business days written notice, Tenant fails to remove them afler
being given the reasonable opportunity to do so, at the option of Landlord, and upen prior
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writien notice to Tenant, they shall be deemed abandoned by Tenant and ghall become
the property of Landlord. The provisions of this section of this Lease are deemed tobe in
addition to, and do not in eny way reduce Landlord’s rights deseribed in Article 18,
below. 17 Tenant desires to remodel or alter any part of ths Demised premises, it shall do
50 at its eole cost witbout permitting any liens to be placed upon the Property, and in that
regard prior o commencement of construction will provide such evidence of ability o
pay for all improvements 85 Landlord may reasonzbly require. Prior to copurencement of
construction of modificstions, whether Tenant must oblain Landlord's censent or not for
the modiications, Tenant must first deliver to Landlord detailed construction plans,
which plans must be epproved by Landlord prior to commencement of construétion.
Landlord shall got unrensonably withhold, condition or delay its approval of such plaos.
Construction of improvements must be completed in 8 good workmanlike manner in
substantial eccordance with plans approved by Landiord and in compliance with all
applicable laws, regulations and govemmeatal approvals and in such manner as to cause
a minfmum of fnterference with other construction in progress and with the transaction of
business on the Property. Tenant shall defiver to Landiord prompily afier completion of
the modifications a8 built drawings showing the medifications done by Tenant. Tenant
agrees to indemnify, deferd and bold basmless Landlord from and against any logs,
liabikity, damage, elaim or legal sction resulling from such work, and Tenant shall, if
requested by Lendlerd, fumish bond or other security reasonsbly satisfactory to Landlerd
sgainet any such loss, liability or damage. Tenant acknowiedges that Landired's approval
of Tenant’s placs will not be deemed o be any warmnty of the improvements for fitness
of purpose, or that the improvements are in compliance with any laws or regulations
applicable to the Property or Tensnt’s use of the Property.

. ARTICLES

801 LANDLORD'SRIGHTOF ACCESS. Landlord shall have the rightto
enter upon the Demised Premises at any feasonable time and upen ibe giving of at Jeast
twenty four (24) kows pricr wiitten notice to Tenant, unless @ shorter time is warranted in
onder to make repuics for ihe purpose of (a) inspecting the Demised Premises, or (b)
making repairs {0 the Demised Premises, or repairs, elterations or additions to sdjscent
premises et the Building, or (c) during the last sixty (60) days of the lease term and 2ny
applicable renewals thereof, showing the Demised Premises (o prospective purchasers,
tenants or lenders. Landlord and its agents, employees, contractors and representatives
will use sll commercially reasonable cfforts to minimize disruption of Tenant’s business
pperations withia and obout the Demised Premises prior to, during and afier Landlord’s
entry into the Demised Premises. Tenant will not change the locks to the Demiged
Premises without first notifying Landiord of such sction and providing Landlord with a
dupticate st of keys and any other information necessary to gein eatry to the Demised
Premises, such as security codes for alamms. Tenant will permit Landlord to place and
maintain “For Rent” or “For Leasc” signs on the Property including but not limited to the
exterior walls of the Dernised Premises during the last 30 days of the Tesm, it being
understood that such signs shall in o way affect Teoant's obligations under any other
provision of this Lease. In the event Tenant postsnotices on the Demised Premises of its

15
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intest to vacate the Demised Premises, Landlond shall bave the right to advertisc the
Demised Premises for lease, including placing signage therefore on the Building.
Additienally, during the Iast 120 days of the Lease Term, Tenant will allow brokerage
representatives of Landlord to visit the Demised Premiscs dwing normal operaling hours,
provided such visits do niot materially interfere with Tenant’s operations.

802 USEOFR ROOQF. Use of the roofis reserved to Landlord, and Landlord
may instal) equipment, signs, antenna, displays and other objects upon the roof, ,
provided such use does nol materially detract from the aesthetics of the Building or
interfese with Tenant's oecupancy of the Demised Prentises and/or Tenant's business
operations within, No equipment, signs, entenns, displays or othes objects installed on
the roof by Landlord or permitted by Landlord sball obstruct ot interfere with any
equipmeat, signage, antenmas, displays or other cbjects gervicing the Demised Premises
end/er Tenant's business operstions witkin the Demised Premises, Laadlord, at
Landlord's sole cost and expense, shall repais all damage to the Demised Fremises
(including fixtures and equipment servicing the Demised Premises) caused by the

use, mainienanee, repair, replacement or remaval of equipment, signs,

entennn, displays and other objects placed or permiited by Landlord on the roof of the
Demised Premises for 1be benefit of third parties.

ARTICLES

9.01 SIONS, STORE FRONTS. Saveand except for fixtures, lighting,
decorution, banners, window end door leltering, and placards typically utilized by Tenant
in ltg beaith club facilities or 25 contemplated 63 part of Tenant's finish-out of the
Demised Premises prior o its occupancy thereof, Tenant shall not, without Landlord’s
prior wititen consent (which suph ponsent shall not be unreasonably withheld,
conditioned or delayed), install any exterior lighting, decorations, paintings, swnings,
canoples ar the like; or erect or install any signs, banners, window or deor lettering,
placanis, aecormtions or advertising media of any type that can be viewed from the
exterior of the Demised Premises, excepling only dignified displays of customary type
for its display windows in accordance with the sign criteria attacked bereto as Exhibit
“D”, Landlord and Tenant hereby agree that Tenant's signage as shown on the atiached
Exhibit “D-17 is scceptable and approved for installstion on the Building and Pylon,
subject however to approval of the Pylon Sgn by epplicable governmental agencies
without modification to the beight of the Pylon Sgn. Save and except for signage,
banners, lettering, placards, decoration and advertising medis typically utilized by Tenant
in its health care facilities, all signs, banners, letiering, placards, decorstions and
advertising media shall conform in all respects to prior written approvals given by
Landlord to Tenant for the Building from time o time in the exercise of its reasonable
discrefion, and shall b= subject to the peior written approval of Landlord (which such
spproval shall not be unreasonably withheld, conditioned or delayed) as to construction,
method of attachmen, size, shape, height, lighting, coler and general appearance.
Notbing In this Articls shall be deemed to prevent Tenant from maintaining and
displaying on and about the Demised Premises s “Gold's Gym" lagos, signage and other
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indicia of operation typically ulilized by Tenent in its bealth club facilities. Tenan! shall
Kkeep all signs, benners, window or door lelicring, placards, decorations and exterior
lighting insialled as advertising media in good condition and in proper operating onder at
all times, Upon the expisation or earlier tenmination of this Lease, Tenant shall remove
its sign(s) banners, window or door lettering, placards, decomations or adventising media
of any type snd restose the surface to which such may be attached to the condition that
existed s of the Commencement Date of this Lease at Tenant’s expense. If Tenant fails
10 remove the sbove described items within fiteen (15) days following the expiration or
carlier termination of this Lease, the iters shall become the property of Landlord without
any credit or compensation to Tenant, end Landlord may, bul is not obligated to, remove
and slore or dispose of the items and Tenant shall be lisble to Landlord for. all reasonable
costs ipcusred by Landlord in connection therewith. Tenant shall indemnify and hold
Landlord harmicss from ol loss, damage, cost, expense snd libility in connection with
such removal, storage o disposal; provided hoviever, that Tenant shall not be liable for
any loss, damage, cast, expense ot lisbility incuired in whole or in part as a result of
Landlord's negligence, gross negligence or willful miscanduct. Notwithstanding any
provision to the contrary set forth in this Asticle, Tenant shall kave the right to display
banners and such cther signage and decoration that Tenant reasonably deems necessary
or desirabls in connection with Tenant's “grand opening” of its business operations
within the Demised Premises; provided, that any such signage sball be in conformance
with the provisions of the Access and Parking Agresment. Provided that such signage and
decoration fully complies with all applicable laws, statutes and codes, Tenant shall bave
the right to continually display all such “grand cpening” signage and decorations fora
period not to exceed sixty (60) days following the datc en which Tenant opens the
Demised Premises for business to the general public. .

9.02 PYLON SIGN. For the duration of the Lease term (and all renewals
thereof), Landlord shall provids ene (1) space for Tenant's signage panels (such panels,
whether one or mare, coliectively refesred to herein a3 the “Tenms Sien™ or “Zenant's
Signage™) on the pylon sign cumently located on the Praperty (the “Pylon Sign™) and on il
olher pylon signs, sign boxes, monuments, can or other type signage fixtures subsequently
installed on the Property and ytilized by more than one tenant or cccupant of the Propesty,
provided thal Tenant pays for a proportionate part of the cost of construction of such
signage, and/or Landlord and Tenant sgree upon a reatal for the space on such additional
signage. Tenant shall have sufficient space on the Pylon Sign to permit Tenant’s Signage
to be visible from cach direction faced by such PylenSign  The locations, size and
dimensions of the spaces to be provided for Tenent’s Sign on the Pylon Sign are set forth
on Exhibit “P-17 attached hereto and incorporated berein by this reference. Tenant may
use the slga box or can that is atiached 1o the Pylon Sign for its sign, if such box or canls In
place or is Ister put into plece by any party. Notwithstanding that ‘Tenant's Signage is the _
only sign on the Pylon Sign, Landlord will maintain the Pylon Sign and shall srange for
the ypkecp end repair of the Pylen Sign in first class condition; provided, however, thot
Tenant shail be responsible at its expense for (i) mainiaining the ectual sign pancl(s) of
Tenant Signage and (ji) performing asy maintenance necessary 1o keep the Signage
operational. Subject to the provisions set forth herein, Landlord may, upon prior written
notice to Tensnt and st Landlord's sole cost and expense, install additional signs on the

17
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Pylon Sign, and upon doing 50, Tevant shall pay enly a prorata share of expenses
reasonsbly incurred by Landlord in maintaining and repsiting the pylon.. Unless signsare
individuslly metesed, Tenant shall pay & prorata share of all utilities consumed at tbe pylon
sign. Such prorata share shall be based upon the squars foctage of Tenant's Sign relative 1o
the square foctage of #l) signs o the Pylon Sign for the spplicable periad of expenses. In
no event shall any additional signage installed by Landlord on the Pylon Sign (1) obsiruct
the existing Tenan! Signoge on the Pylon Sign; (i) be placed above the existing Tenant
Signage on the Pylon Sign; (iii) exceed the size or dimensions of the existing Tenant
Signage op (e Pylon Sign; (iv) damage, alter or diminish the existing Tenant Signage on
the Pylos Sign. ‘Tenant will at its cost, Zbricate the Tenant Sign, and at Tenant's aption,
Lendlond shall install the Tenant Sign on the Pylon Sign at Tensnt's solo cost, witkout
damage or Injury fo the Pylen Sign or any other tenant's signs, within sixty (60) days afier
the Commencement Date of this Lease. Tenants Sign shall conform to all applicable laws,
ordinances, rules and regulations. Subject to Tenant’s rights bewein to display and utilize its
“Gold's Gym" logos, signage and other indicia of nperation typically displayed by
Tenant in its bealth club facilities, Teoant's Sign sball compty to Landlor?'s Pylon Sign
Criteria a8 §t msy bo reasonebly esteblished and amended from Ume fo tims by Landlond on
prior writlen notice to Tenant. Notwithstanding tho foregoing to the contrary, but subject
to Tenant's rights to display and utilize its "Gold’s Gym'' logos, signage and olber indicia
of operation, if Landlord’s Pyloa Sign Criteria is amended afisr the Tenant Signage is
fabricaled, all costs reasonably incumred by Tenant to modify such Signage to conform to
Landlord’s amendment of @e Landlord's Pylon Sign Criteria shall be pald by Landicrd at
Landlord’s sole expense. Tenani shall cause Tenant's Sign 1o be fully insured atall imes
duting the term bereof sgainst damage or Joss due to fire or other hazards undera standard
Texas fonm of all-risk fire and casunlty ingurance policy. Tenant, st Tenant's expense,
shall prompily repluce and repair the Tenant Sign should it become damaged {except to the
extent such damage or repair is necessitated by the scls or omissions of Landlerd), and
shall malnlain Tenant’s Sign panels in good, attractive, first-class condition, as determined
by Landlord in its commercially reasonable judgment. 1€ Tenant's Sign iseelf-contained ss
to lighting, Tenant shall be responsible, at Tenant’s cost, for changing the Jight bulbs for
Tenent's Sign. Tenant shall prompily change out bumed-out hulbs for Tenant’s Sign as
necessary. Landlord shall give Teaant and/or ils employees, ageats, contractors and
representatives acoess to the Pylen Sign ot all times for puspoeses of repair end maintenonce
of Tenant’s Sign. The Tenant's Sign shall at alf times remain the property of Tepant.
‘Tenant shol) render taxes and assessments separately to the relevant taxing authorities
baving jurisdiction over the Froperty and, if appropriate, the Tensnt's Sign and shall take all
commercially reasonable steps io ensurs that propesty taxes for Tenant's Sign are invoiced
directly io Teant as its separats business property. Otherwise, Landlord shall be
respondible for paying any assessments on the pylen(s) and Tenant shall be responsible for
its pro-raia share of such assessments, Tenant, at Tenant's expense, shall obtain and pay all
fees for permits and other governmenial spprovals necessary for Tenant's occupancy of
space.on the Pylon Sign; provided bowever, that in no event aball Tenant be lable or
responsiblo for the payment of any fees or charges assessed for permits and other
govemmental attributable in whole or in past to the Pylon Sign structere itself,
except 83 such may be allocated as Common Area expenses. Teaant sball not permit, nor
have or be deemed bereby to have been given by Landlord any right (o create, any liens
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egainst Landlords interest in the Pylon Sign or the Property. Landlord and Tenant, as

" gpplicable, shall comply with all federal, state, county end municipal laws and ordinances

imdal.l sules and regulations of any duly constituted aulburity present and in the future
affecting or respecting its use of the Pylon Sign. In case any resiriction of the construction
or maintesancs of signs, sign boards or bulletin boards are imposed by statute or by

" onlinance of the municipality in which the Property is located, or, in case any such

restriction, statute, ordinance or ather rules or reguiations, already existing, be enforced, or
in case the federal, state, municipal and/or other public sutbority having jurisdiction sbail
bereafler establish any rules or regulstions, or taxation, which shall have the effect of 50
restricting the looztion, construction, mainicnance or operstion of signs, sign boards or
bulletin bwi.*z_zs to effectively prohibit the use of the Pylon Sign on a commercially
reasonable basis or increasing Landlord’s costs of maintaining the signs fo 3 commercially
unreasonable level, Landlord may terminate this agreement to permit Tenant to have
Tenznt’s Sign on the Pylon Sign upen giving Tenant thirty (37) days’ prior writter notice.
Upon such termiration by Landlord, Landlord shall, if permitted under law, install, place
and/or utilize another legally pesmissible sign structure on the Property in o location and of
a size reasonably comparable with that of the Pylon Sign. Ifany part of the Pylon Signor
fand upan which it Is located is taken by govemnmental autherities or other authorized
autherities by power of eminent domain, Tenast shatl have no right to claim any interest in
the proceeds of such condemnation. Tenant bereby assigns to Landlord any claim Tenant
may have o claim, or which it could or might kave or claim in the future, in, o orin
respect of any such condemnation swasd or preceeding, except that Tenant may muke jts
own separate cldm in connection with such condegnation action for compensation for tbe
depreciated cost of the Tenant's physical sign structure Iocaled on the Pylon Sign if
Tenant's Sign is taken by the condemning sutkority. Landlord shall not owe Tentant any
compensation whaisoever for the loss of Tenznl's righis o signage on the Pylon Sign by
reasen of any casualty loss (except to the exient caused by the voluntary and discretionary
scls or omissions of Landlord), condempation or other governments! law or regulation,
except to reimburse Tenant for any prepaid reatals. Within ninety (90) days of such foss,
condernnation of operation of law, Landlord shal, if permitted under law, install and/or
modify a legally permissible replacement sign structure (ths “Replacement Stmctyre™) on
the Property in a location and of a size reasonably comparable with that of the Pylon Sign.
The cost of instaliing the Replacement Sign shall be equitebly promted between Landlord,
Tenant and other tenants utilizing the Pylon Sign and sball be based upen the anticipsted
useful 1ife of the Replacement Sigo and the remaining Lease term,

ARTICIE 16

10.01 UTILITIES. Landiord agrees (provided it Is within its reasonable control)
to provide and maintain (or cause to be provided and maintained) the necessary mains,
conduits and other utility facilities necessary to supply water, gas, electricity, lclepbane
and seivefage service to the exterior wall of the Demised Premises and to useits
commerclally reasonsble efforts to ensure that sufficient utility secvices are available to
tke Demnised Premises. Tenant agrees fo maintain (or cause to be maintained) all utility
conduits and facilities inside the exterior walls of the Demised Premises and (o pay for all
ulility service charges, including all charges for electricity, water, gas, telephone, cable,

19
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sewerags service end other utilities furmisbed to the Demised Fremizes. In addition,

Landlord may choese {0 provide utility suviustotbebunised?mﬂsn,andinsucb
cveat Tenant shall purchase the yse of such serviees as are tendered by Landlord, and
shall pay on demand as Additiona) Rent the rates reasonebly esteblished therefore by

+  Landlord, which shall nol exceed the rates which would be charged for the same services

Ifﬁxmisbeddimcllyby&c tocal public utility companiesto Tenant. Provided that
altemative uiility services are then available for the Demised Premises, Landlord may
upmihmypu)daysm written notice at any tims discontinue farnishing any such
service without obligation to Teasnt othier then to immediately connect the Demised
Premises to the publie utility, if any, furnizhing such service. Landiord shall bave
Tenant's utility services separately metered from the remainder of the Building; provided
bowever, that as long as the remainder of the Building not constitnting the Demised
Premises, is not leased to Tenant, utility services for the Demised Premises shali not be

eparaicly meiered, and Tenant wili pay the ful amount biiied for the Buiiding. Landiord
will reimburse Tenant for the portion used for the Building not including the Demised
Premises within fifieen (15) days after receipt of reasonsble evidence that the utility
bill{s) in question hos been paid by Tenant,

1002 INTERRUPTION: Exupt to the extent caused by Landlord's gross
negligence or willful misconduct, no interruption or malfunction of any utility services
{including, without Kimltation, interruption of such utilltics es 2 result of the enartment,
enforcement or pronulgation, regardiess of the ultimats validity or enforcesbility thereof,
of any federal, state or local law, slatute, ordinancs, decres, crder, guidaline or regulation
now or hereafler enacted or promulgated by any govemmental, guasi-governmental,
regulatory or exccutive suthority) shall constitute ag eviction or disturbance of Tenant's
use and possession of the Demised Premises or a breach by Landlord of any of its
obligations bereunder or render Landlord kiable for any damages (including, without

limitation, consequential of special damages) or entitle Tenant to be relieved of any ofits

obligations bereunder (including the obligation to pay Rent) or grant Tenant any right or
set-off or recoupment. IFa utility serviee provided by Landlord that is reasonably
necessary for the operation of Tenant's business is interrupted for mote than 24 hours due
to Landlard’s negligence, gross negligence or willfl misconduct and as a result Tenant is
not able to operate jts business during that timo, the amount of Meathly Rent payable by
Tenant for the applicable month shall be absted on a prerated basis for each 24 bour .
puiod&mnﬁwlht?mtkmb&etowmhunmumduﬂo the interruption
of the utility service. Additionally, if s utility secvice provided by Landlord that §s
reasonably necessary for the operation of Tenant's business is interrupted for twenty (20)
or more days due to Landiord’s negligence, gross acgligence or willful misconduct end as
aresult Tepant is not able lonpmitsbmimsataﬂ during that time, Tenant may, upon
the giving of five (5) days notice to Landlord, terminate the Lease, In the event of any
such Interruption of any such services, Landlord shall use all commercially reazonable
efforts buﬂmsudlmkehmymmmeiuwhhb such interruption is caused by
the action or ingction of Landlord and not any govemumental ectica. Notwithstanding the
foregoing sentence, Landlord shall use all comimercially reasonable efforts ta cooperate
with Tenant in contacting and coordinating with all epplicable governmental or quasi- .
govemmental agencies to ensure that utilities to the Demised Premises are not
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discontinucd or are discontinued for 8 minimal period of tims. Landlord shall
immedistely notify Tenant of any notice received or relayed to Landlord regarding the
anticipated of scheduled interruption of any utility service to the Property, including the
Dzmised Premises. Notwithstanding the foregoing, Landlord does not wanant utility

.+ service by third parties to Tenant or to the Building.

ARTICLE 12

1531 INDEMNITY. Exceptto theextent atiributable in whole or in pau. to the
regligence, gross negligence or willful misconduct of Landlord and/or Landlord's
cmployees, sgeats, representatives, invitees or contractors, Landlord shall nat be Jisble to
Tenant or to Tenant’s employzes, agents, o visilors, or to any oiher person whomsoeves,
for any injury to persons or damage to property on or about the Demised Fremises or the
Commion Ares caused by the neglipence or misconduct of Tenant, its employess,
sublenants, licensees or concessionsires, or of any other person entering the Property or
the Building wuder express or imfilied invitaticn of Tenard, or anising out ol the use of the
Demised Premises by Tenant and the condust of its business therein, or arising out of any
bresch or defuult by Tenant in the performanes of its obligations hereunder. Tenant
kereby agreesto indemnify Laxdlord and bold Landlord harmiess from any loss,
expenses or chim arising out of such damage or injury. Exceptto the extent altributable
in whole gross negligence or willful miscenduct by Landlord or Landlord's employess,
agents, represtatatives, invitees or contraclors, Landlond's agents and employees shall
uot be linble to Tenant for any injury or death to persons or damage or destruction to
pmuhmﬁneﬂhy?mlmmypmdainﬂngdmughfmtmmgmm
Dumsed?mﬁmcrotherpoﬂmofﬁnnﬂdmgmwnpmm defect in or
faihueofsnymmmle!mw&ebmdmorofweqmpmumm«

.wiring, or broken glasy, or by the backing up of drains, or by gas, water, stesm, electricity

ot oil leaking, escaping or flowing into the Demised Premises, nor shall Landiord bs
fiabls to Tenant for any loss or damage that may be occasioned by or through the acts or
emissions of other tenants of the Building or of any other peaple, excepling only duly
suthorized employecss and agents of Landlord Landlord ebail indemnify and bold Tenant
snd its employess, agents, representatives, partess, board members, directors,
contraclors and representatives harmiess from any and all clafms, losses, damages, costs
and expentes incurred by Tenant or any party claiming by, through or under Tenant and
resulting in whole o in part from the negligence, gross nagligesce or willful misconduct
by Landlotd or Landlord’s employees, agents, represestatives, invitees or contractors.

ARTICLE 12

. . 1201 TENANTINSURANCE, Tenantshall procure and maintain throughout
the Termn of this Lease 8 policy or policies of insuranes, at its sole cost and expense,
insuring both Landlord and Tenant against all claims, demands or sctions arising out of
of in conntection with Tenant's uss or occupancy of the Demised Premises, ot by the
condition of the Demised Premises. The limits of such policy or policics sball be inan

2
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amount not fess than $1,000,000 combined single limit for bodily infury and/or property
damage for ezch occurrence, and shall be writlen by insurance companies licensed to do
business in Teaas and ressonably satisfactory to Landlerd; provided bowever, that upon
the delivery to Landlord of documentation reasonably evidencing (be worth of Tensnt,
Tenant may self-ingure. Tenant shall obtain s written obligation on the part of each
{nsurence company to notify.Landiord at least 30 days (or the maximum peried allowed
under spplicable Texas law) ptior to cancellation of such fosurance. Such policies or
duly executed certificales of insurance shall e proniptly delivered to Landlord and
tenewals thereof as required shall be delivered to Landiord at lesst 30 days prier to the
expisation of the resg<tive policy tams upon request by Landlord, 1 Tenant should fail
to comply with the foregoing requirements relating to insurance, Landlord may cbtain
such insurance snd Tenant shall pay to Landlond on demand, as Additional Rent
hereunder, the premium cost thereof, .

ARTICLE 13

13.01 CASUALTY. Tenant shall give immediate written sotice to Landiord of
any damage caused to the Demised Premises by fire or otber casuslty. If the Demised

. Premises shall be damsaged or destroyed by firs or othier casually insurable under standard

fire and extended coverage inswrence and Landlord does nat elect to terminate this Lease
as bereinafier provided, Landlord shal), within one hundred twenty {120) days, rcbuild
and repair the Demised Premises. 1fthe Demised Premises are not reasenably
susceptible to reconstruction and tepair within one bundred twenty (120) days following
the date of the fire or otlier casually (or if Landlord falls to complete such reconstruction
and sepair within the 120 day pericd), Tenant shall bave the right, but not the sbligation,
to teyminate this Lease upon the giving of ten (10) days written notice to Landlord on or
belors the explimtion of one hundred twenty {120) days following the date of such fire or
other casualty. 1f (a) the Building is destroyed or substantially damaged by a casualty not
covered by Landlord's insurance; or (b) such bullding shell be destroyed or rendered
substantiatly unienantable to an extent in excess of 25% of the floor area by = casualty
covered by Landlord’s insurance, ot (c) the holder of a mortgage, deed of trust or other
lien on the Demised Premises at the time of the casualty elects, ptysuant to such
morigage, deed of trust or other lien, to require the use of all orsubstantiolly all of
Landiord’s insurance proceeds in satisfaction of all or pant of the indebtedness secured by
tbe mortgage, deed of trust or othet lien, then Landiord may elect either to tepminate this
Lease ot to proceed to rebuild and repair the Demise Premises. Lendlord shall give
written notice ta Tenantof such election within 60 days afler the occurrence of such
casualty, I Landlord elects to rebuild and repair, Landiord shali proceed to do so with
diligence at fts sole cost and expense.

. . Landlord’s obligation to rebuild and repair shall in any event be limited to
restoring the Demised Premises to substantially the condition which existed prior to such
casualty, exclusive of sy alterations, additions, improventents, fixtures and equipment
installed by Tenant. Tenant agrees that promptty afler completion of such wark by
Landlord, Tenant will proceed with reasunable diligence and at Tenant's sole cost and
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expense 10 reslore, fepair and replace all slterstions, additions, improvements, fixtures,

,signs and equipment installed by Tenant. Tenant agrees that during any peciod of

reconstruction or repair of-tbe Demised Presises Tenant will continue the opemtion ofits
business within the Demised Premises to the extent reasonably practicable. During the
period from the occurrence of the casualty until Landlerd's repairs are completed, al)
Rent and other sums due hereunder shall be reduced to such extent as may be fair and
reasonable under the cireumstances.

ARTICLE 14

14.01 CONDEMNATION - DEMISED PREMISES. I dusing the Term of this
Lease sll of the Demised Premises is teken by any autbority bsving the power of
condemnation, then this Lease shall tar;..innte, snd the dats cf such lermination shall be
the earlier of either the date upon which yossession shallbe sendered to guch anthority by
Landlord or the date upon which possession is taken by such sutbosity. Ifa lesser partof
the Demised Preniises should be so taken (or if @ portion of the parking fucilities located
adjacent 1o the Demnised Premises are talcens which reduces the patking below the ratio of
4.5_spacesthousand squase fest of space in (be bullding), either Landiord or Tenant may
clect to terminate this Leasa upos the giving of thirty (30) days written soticeto the
other. ITLandlord and Tenant eieet to continue this Lease in effect, the Rent shall be
reduced in proportion to the area of the Demised Premises 5o taken, and/or shall be
equitably reduced to reflect the loss of Tenant's use of the adjacent parking fcilitics so
taken, as applicable. Onee Landiord and Tenant have mutually agreed to the reduction in
Rent, such reduced sum shald be due and payable by Tenant to Landlord, The reduction in
Reat gball be effective on the earier of either the date upon which pessession shall be
tendered to such authorily by Landlord or the date upon which possession is taken by
such authority, At the request of Landtord, Tenant will execute s leiter o other
memorandum seiting forth the amount of such Reat paysble by Tenant. 1f Lardiord and
Tenars have elecied to continue this Leage in effect, then upon Landlord"s collection of
the entire sum duc and poyable by such suthority to Landlord by way of compensation
and damsages, Landlord shall resiore the remaining portion of the Domised Premises so 8s
to constitule such pottion an enclosed building, with such nature of building
Improvements and facilitles as Landlord fumnighed to Teaant at or prior to
commencement of the Term, provided bowever, that if Landiord bag not restored the
remaining portion of the Demised Premises on or before the expimtion 0f 120 days
following the last of the date on which possession was tendered to such authority by
Landlord or was takes by such suthority or Teaant was no longerable to openate its
business in the area taken by such suthosity, Tenant sball bave the right 1o terminate this
Lease by giving Landiovd not fewer then 120 (10) doys prior written notice thereof within
thirty (30) days following the expiration of such 120 day period. Except o the extent
atiributable to the gross neligence or willful misconduct by Landlord or Landlord’s
employees, agents, representatives, invitees'or contractors, neither the restoration work, if
any, by Landlord with respect to the Demised Premiscs nor the sestoration work, if eny,
by Landlord with sespect to ity other portion of the Building or Property shall constitule
an evittion or disturbance of Tenant's use and possestion of the Demised Premises or
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Building nor sbafl render Landlord lisble for damages or entitle Tenant to be relizved of
any of its ebligations herender (with the exception of the aforesaid reduction in Rent) or

grant Tenant any right of offset or recoupment,

14.02 CONDEMNATION - COMMON AREAS. Whsther or not such
authority may take any portion of thc Demised Premises, Landlond or Tenant may
nevertheless elset 1o terminate this Lease if such authority takes 50% or more of the
Common Area or 50% of the ground floor building arca of the Building.

* ARTICLE 1S

1501 ASSIGNMENT. SUBLETTING, LICENSING. Except as set forth below,

Tenant shall not assign or in any menner transfer this Lease or any estate or interest
therein, or sublet the Demised Premises or any part thereof, or grant any Heense,
concession or otber right of eccupancy of any portinn of the Demised Premises without
the prior written consent of Landlord, which such consent shall not be unreasonsbly
wiiliheld, canditioned or delayed. Consent by Landierd to one or more assignments or
sublettings or to the grant of any license, concegsion or other right of occupancy of any
pottion of the Demised Premises shall not operate 83 a waiver of Landiord’s vights as to

any subsequent assignments or sublettings or the,grant of eny license, concession or other .

right of oceopancy of any portion of the Dexalsed Premises. Natwithstanding tbe
forcgolng to the contrary, () Tenant may assign, transfer end/or sublet this Lease (and
faay grant any estate or interest thorein) to any person, firm or corpotation, directly or
indirectly controlling, controlied by or undes common control with Tenant without
obiaining Landlord"s prier written or ather consent to such assigrunent, transfer and/or
stbletting; (i) Tenant shall bave the right to grant Jicenses to vendors, persons and
cntities engaging in permissible “health club” uses (i.e. smoothie and cther “health club”
food and bevessge vendors, exercise class instructors, stress thoraplsts, etc.) without
obxlning Landlord's pricr written consant to such grants of licenses and otber tights
Notwithstanding Tenant's right to entec inta assignment and subletting sgreements
described above in this parsgraph without Landiord’s pricr written consent, Teaant shall
provide Lundlord true and correct copies of 2l subletting, licensing and assignment
sgreements aflecting the Demised Premises promptly after execution thereof. All such
subleiting sgreements, license agreements shafl state that the rights of the subtenant or
licensee sball be subject in all respects to the provisions of this Lease. 1f Tenant is a
corporation and if the atock of the corporation is not publicly traded, and if at any tims
during the Term of this Lease or any renewal or exteasion thereof, the person of people
who ovm a mefority of either the outstanding voling shares or all cutstanding shates of
capital stock of Tenant at the time of execution of this Lease cease to own a majority of
such shares (except a5 the result of transfers by devise or descent), the Joss of a majority
of such sbares shalt be deemed an assignment of this Leaso by Teaant and therefore
subject in all respects to the provisions of this Section 15,01,

Notwithstanding any assignment or subletting or grant any license, eoncession or
ather right of occupancy of any pottion of the Demised Premises, Tenant shall at all times

(2]
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remain fully responsible and Mable for the payment of the Rent herein specified and for
compllance with all ottbeothe:ebhsabnnsnudcth!slmc(emxfﬁmnassimu
and sublettings or grant of any license, concession or other right of occupancy ofany
Mormmdhmmmbmmwmwmummgor
grant of any license, concession or other right of occupancy of any portion of the
Demised Premises by Tenant, and regardless of whether or nol Tenant's approval has
been obtained for such fisture agsignments, sublettings or grant of any !icwse. concession
orother right of occupancy of any postion of the Demised Premises)

In the event of the transler and assignment by Landlord of its interest in this Lease
end in the Building to a8 person or entity expressiy assuming Landlord's obligations under
this Lease by written instrument delivered to Tenant, Landlord shall thereby be released
from any further obligations bereunder, and Tenant agress to look solely to such
successor in interest of the Landiord for performance of such obligetions. Any security
given by Tenant i secure performance of Tenant's obhgahons hercunder msy be
assipned and transfeqred by Landlord to such successor in interest, and upon the express
writien assumption thereof by Landlord’s successor-in-interes!, Landlord shall thereby be
discharged of any furiber obligation relating thereto.

ARTICLE 16

16.01 TAXES ON TENANT'S PROPERTY. Tenant shall be liable for and shall
poy all taxes levied against personal property and trads fixtures placed by Tenant in the

Demised Premises. 1f any such taxes are levied against Landiord or Landlord's property
and if Landlerd elects to pay the same or if the assessed value of Landlord's propecty is
increased by inclusion of persqnal gropetty and trade fixtures placed by Tenant in the
Demised Premises and Landlord elects to poy the taxes based on such increase, Landiord
shall notify Teaant in writing, and Tenant shel) pay to Landlord upon demand, that port
of such taxes for which Tenant is primarily liable heceunder as Additional Rent. Landlord
shall deliver to Tenant all docwnentation reasonably requested by Teaant to evidence the
ghare of taxes that Landlord claims is owed by Tenant,

16.02 TAXES ON PROPERTY, Except ag provided in Sectlons 16.01 and
16.03, Landlord sball pay or cause to be paid all general real estate taxes, general and
special assessraents (including any essessments resuiting from the Building, or any
portion thereof, being included within any association of property owners or similar typs
of sssociation), parking surcharges and ather govenmental charges (herzinafier
collectively referred Ao as the “General Tooes™) levied against the Property for cach real
estate Iax year. Tenant sholl pay to Landlord upen demand, and in addition to the rentals
and other ebarges presciibed in this Lease, the general taxes attributable to the Demised
Premises. ‘The payment to be made by Tenant for the real estate tax year in which this
Lesse commences or teominztes shall bear the same ratio to ths payment which would be
required to bomade for the full tax year as the number of days of such tax yesr included
wilhin the Lesse Term bears toa full tax year. The general laxes attributable lo the
Demised Premises shall be computed in accordance with the following formula:
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T= A/BxF

in which T equals ibe dollar amaunt of the genersl taxes sttributsble to the Demised
Premises; "A® equals thetotal amount of General Taxes being paid by Landlord for the
Property (the "Asgessed Area”); "B" equals the total square footage of all buildings in tbe
Assessed Are 9t the commencement of the real estate tax year in question; and "F”
equals the berein stipuilated gross square footage included in the Demized Premises.

hm:du:iaglhal.ense‘rqmatmormoam crulhuuxhowevet described
{cxeept eny franchise, estate, inheritance, capital stock, income or excess profits tax
imposed upon Landliord) Is levicd or assessed against Landlord by any lawful taxing
autbority on scoount of Landlord's interest i this Leasc or the remts or other sharges
reserved hereunder, as a substitute in whole or in part, or in addition to the general taxes
deseribed in Sectlon 16.92 above, Tenant agrees to pay to Landlord spon demand, and in
addition to the rentals and other charges prescrihed in this Lease, a prorated amount of
such tax or excess. In the cvent aay such tax or excise is levied or assessed directly
ageinst Tenant, then Tenant shall be responsible for and shall pay the same at such times
undinsuchmmnetuthumingwhoﬁtyshallmqm

1664 ) L
Subject to thaprwisnm of Aﬁldc 4, e pn:mmms !'ntauy habihty. property msuaity
tass or rental loss insurance coverage reasenably maintained by Landicrd covering the
Property (hercinafier referred to s the “Insumnes Premiums™) shall be paid by Landlord,
end Tenant shall pay to Laadlord upon demand, and in addition to the renials and other
charges prescribed in this Lease, as Additional Rent, all of the “Insurance Premiums
Attributable to the Demised Premises.” The payment to be made by Tenant for the
Insurance term in which this Lease commences or terminaies shall bear the same ratio to
the payment which would be required to be paid for the full insurancs term 88 the number
efdsys ofsu:h temwvithin theLeasa’rum beara 1o the fill insurance term. The
piges™ shall mean an amount

eompnled in mm mth thc l‘ol!mng fonuula.
Pe A/BxF

in which "P® equals the dollar amount of the insurance premiums sttributable to the
Demised Premises; "A"” equals the total amount of insurasce premiums being paid by
Landlosd for the Building in which the Demised Premises are located (the “Insuted
Building™); "B" equals the gross square footage of all flocr area of the Insured Building
ot the commencement of the insurance term; and “F* equals to the herein stipulated gross
square footage included in the Demnised Premises. If more than ons building or
impfovement is constructed on the Property for fease to third parties, the foregoing
formula shall be modified so that “P” equals the dollar amount of the insurance premiums
sitributable to the Demised Promises; "A” equals the (otal amount of insurance premiums
being paid by Landlord for all tuildings and improvements located on the Property (the
“Iasyred Imatovements™); *B” equals the gross square footage of al} floor area of such

1%
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EXHIBIT“E”
RULES AND REGULATIONS

I.  SERVICEREQUEST: Allservice requesis are to be reposted promptly and
directly to Landlord’s Designated Agent (specified in Asticle 1) during norma! office
hours, excepting emergencies which shall be regosted immediately at any time. (An
answering service will take a message if personnel are unavailable.)

2. REFUSE REMOVAL: Initial move-in from inventory, including but not limited
to packing erates, shall be removed st Tenant's sole cost and expense. Any wet trash,
including but not limited to food debris, is to be placed in plastic begs and tied before
being placed in trash conteiners. Afl boxes are io be broken down before placed inside
the contalners. Sidewalk containers are not for personal use. In the event any ltem s leR
at the rear of the Demnised Pramiscs or at the base of the refuse contsiner and i can be
deternined to which tenant it belongs, Landiord bas tha sight to charge such tenant the
costs to have it removed. The exterior areas immediately edjoining the Demised
Premises shall be kept clean and free from dirt and rubbish by Tenant to the reasonable
satisfection of Lendlord, and Tenant staff not place or penmit any impermissible
obstruction or merchandise in such areas, No debria shall be swept or removed from the
Demised Premises onto sidewallc of common aress,

3.  DELIVERIES: Alldeliveries or shipments of any kind to and from the Demised
Premises, including loading and unloading of goods, shall be made anly by way of the
rear of the Demised Premiscs or ot any such reasonable location previously designated by
Landlord to Tenant in writing, and only at such reasonable limes previously designated
for such purpose by Landiord lo Tenan! in writing. Trailess and/or trucks servicing the

« < Demised Premises shall semain parked in the Building area only during those periods
reasonably necessary to service Tenant's opemtions, and only in reasonable locations
previously designaled by Landlord to Tenant in writing.

4, RETURNED CHECKS: There will be s TWENTY-FIVE DOLLAR (§25.00)
fee per occumence for any check refumed to Landlord by Tenant’s bank for insufficieat
funds Rehimed checks must be redeemed within twenly-four (24) bours by Cashier's
Check or Monzy Order. After the third ocoustence, all checks must be in the form ofa
Cashbier's Cheek or Money Order. )

5 SIGNS: No homzs-mads signs of any kind are to be affixed upon the glass panes
and supports of the windows or the exterior walls of the building st any time, unless they
are from an outsider advertising a community project which signs should be placed inside
the windows with Tenant's permission end removed upon the expiration date. A limited
number of charge insignias may be placed on the inside panes in a comer ofthe show
windows. No handbills snd/or circulars shall be distributed on the parking lot or
common areas without obtaining Landlord’s gricr written consent (which such consent
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i

shall not be unreasonably withheld, conditioned or delsyed) No mobile signs shall be
.permitied on the commion areas without Landlond's prior writien eppruval, (which such
approval shall not be unreasanably withheld, conditioned or delayed.).

" " 6. BANNERS AND FLAGS: Exceptasset forth to te contrary in the Lease, no
benners or flags are permitted on the common areas, including Tenant's stozefront
without Landlond’s prior written approval (which such approval shall not be
unreasonably withheld, conditioned or delayed)

NOTE: Lendlord resetves and shall have the sight to reasonably adopt and promulgate,
from ime to tims, other reasonable mles and regulations, sud to amend and supplement
the same, spplitabls to the cccupancy of the building of which the Demised Premises
form e pord, the demised premises and the common areas and Gacilities. Notice of suck
rules and regaiations and amendments and supplements thereto, i€ any, shall be given to
‘Tepant and Tenant shall so comply once 8 copy of all amesdments and supplements to
the rules and regulations is received by Tengnt.
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THIS GUARANTY given by the undersigned, Gold’s Gym Intemational, Inc..,u
Delaware corporation (bereinafier called "Quantor”) to Goliad Real Estate, Ltd.,
{hereinafier ealled the "Landlord™).

In order to Induce the Landlord to lease (o Gold’s Texas Holdings, L.P., 8 Delaware limited
partnership (buumﬁnw&kamdassimufmudhsmw),m

WITNESSETH:

premises situated at 228 Golisd in San Antonio, Texas, pursuant to the terms of a Lease
Agreecaent dated and effective as of October 31, 2003 "(which instnunent together with any and ofl
fustber modifications, amendments and extensions, as well as all instruments referred to therein, is

hereinafer referred to as ihe "Leage™), the Guamnator agrees as follows:

i

The Guaranior hereby guarantess to the Landlerd the full, prompt and
complete payment by Tenant the Monthly Rent and Additional Rent as
defined in the Lease commencing on the Reatal Conanencenent Date and
terminating as of the Expiration Date, This Guaranty is effective withoui
regard to any farbearance, delay, neglect or fflaic on the part of Landlord
in enforcing same.

The Guarantor hereby waives notice of acceptance hereof and any and all
other notices which by law or under the terms and provisions of the Lease
are required to be given to Tenant, and also weive any demand for or
notice of defsult of the payment Mentbly Rent and Additional Reat; and
the Guarantor further expressly hereby waives wny legsl obligation, duty
or necessity for Lhe Landlord to proceed first against Tenant or to exhaust
any remedy the Landiord may bave against Tenaat, it being agreed that in
the event of defoult or failure by Tenant to pay Monthly Rent or
Additionst Rental under the Lease, the Landlord may proceed and have
right of action solely against enhcr the Guamantor or Tenant or jeintly
against the Guarantor and Tenapl

1f Tenant becomes insolvent, shail be adjudicated a banicrupt, or shall file
a petition for reorganization, arrangement or similar relief under any
present or future provision of the National Bankruptey Act, orif such a
petition filed by creditors of Tenant shall be spproved by a court, or if
Tenant shall seek a judicial readjustment of the rights of its creditors nnder
eny present or future federal or state law, or if a receiver of all or part of
its property and assels is appointed by any state or federal coust, and in
any such procecding the Lease shall be terminated or tejected or the
obligations of Tenant thereunder shall be modified, the Guarantor shall
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4,

3.

7

immediately pay to the Landlord an smount equa! to the unpaid partion of
the amount olberwise due and payable 1o Landlord by Tenant.

Guarantor shall not be entitled to make any defense sgainst any claim
asserted by the Lendlord in any suit or action ingtitirted by Landlod to
enforce this Guaranty or the Lease or {o he excused from any liability
hereurder which Tenant could not make or invoke, and Guarantor hereby
expressly waives eny defense in law or in equity which is not or would not
be available to Tenant, it being the intent hereof that the Hability of
Guarantor bereunder is primary and unconditional.

Ifitis asserted that Tenant's obligations are void or voidable due to fllegal
orunauthorized acts by Tenant in the execution of the Lease, Guarantor
shall nevertheless ba lishls hereunder io the same extent a3 Guaranior
would have been if the obligations of Tenant had been enforceable against
Tenant,

If suit or actions be brought upon and in conpection with the enforcement
of this Guaranty, the Guarantor shall pay reasonable attorneys' fees and alt
court costs incurred by the Landlord.

This Guaranty shall be binding upon the legal representatives, successors
and assigns of Guarantor, and shall inure to the benefit of the heirs, legal
representalives, successors and assigns of the Landlord.

The Guaranior sgrees that the instrument is performable in Bexar Cotmty,
Texas, and walves the right to be sued elsewhese.

EXECUTED as uf the 31st day of October 2003

GUARANTOR: .
Gold's Gym Intemationsl, Inc., 3
Delaware corporation

By: ’
Randall R. Schultz
Senior Vice President
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THIS GUARANTY given by the undersigned, Gold’s Gym Internafianal, Inc.., a

Delaware corporstion (hereinaRer called "Guarantar”) to Goliad Real Estate, Litd,,
(bercinafter called the "Landlord™).

. Inorder to induce the Landlordto lease to Gold's Texns Holdings, LP., s Delaware Limited
partnership (hereinafter with its successors snd assigas refecred o as the “Tepant”), certain

WITNESSEIR:

premises situated ot 2828 Goliad in Sen Antonio, Texas, pursuant to the tei.is of 8 Lease

Agreement dated uad effective as of October 31, 2003 (which instrument together with any an all
further modifications, amendments and extenslons, as well asall instruments referred to therein, is

bercinafter referred to ag the "Legse™), the Guarantor agrees s follows:

I

3

The Guarantor bereby guarentees to the Landlord the full, prompt and
complels payment by Tenant the Monthly Rent and Additional Rentas
dofined i.: the Lease commencing on the Rental Commencement Date and
terminating as of he Expiration Date, This Guatanty is effective without
regard to any forbearance, delay, negleet or failure on the part of Landlord
in eaforcing same.

‘The Guarantor bereby waives potice of acceptance hereof and any and all
other notices which by law or under tho terms and provisions of the Lease
are required Lo be given ta Tenant, and also waive any demand for or
natice of default of the payment Monthly Rent and Additional Reat; and
thé Guatantor further expressly hereby waives any legal cbligdtioz, duty
or necessity for the Landlord to proceed First sgainst Tenant or to exhaust
sny remedy the Landlord may have egainst Tenant, it being agreed that in-
the ovent of default or fallure by Tenant to pay Monthly Rent or

*  Additions) Rental under the Lease, tho Lagdlord may proceed and have

sight of action solely against either the Guarastor ar Tenant or jointly
against the Guarantor and Tenant. - :

1 Tenant becomes insolvent, shall be adjudicated a bankyupt, or shall file
& petition for rearganization, arrangement or similar relief under any
present or future provision of the Natiopal Banlouptey Act, or if such 8
petition filed by creditors of Tenant shafl be approved by a court, or if
Tenant shall seek 2 judiciel readjustment of the rights of its creditors under
any present or future federal or state Iaw, or if a receiver of all or part of
its property and assels is sppointed by any siate or federal court, and in

sy such proceeding the Lease shall be termninated or rejected or the
obligations of Tenant thereunder shall be modified, tho Guarantor shall
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timmediately pay to the Landlord an amount equaf to the unpaid portion of
the amount otherwise due and payabie to Landlord by Tenant.

Guaranior shall not be entitied to malte any defense agsinst any claim
asseried by the Landlord in any suit or sction instituted by Landlord to

" enforce this Guaranty or the Lease or.to be excused from any lisbility

hereunder which Tenant could not make or inveke, and Guarantor hereby
expressly waives any defense in law or in equity which is not or would not
be available (o Tenent, it being the inleat hereol that the lisbility of
Guaranor heseunder is primary dnd unconditional.

I it is asserted that Tenant's obligations are void oF voidsble due to illegal
or unauthogized acts by Tenant in the exccution of the Lease, Guatantor
shell neverthelessbe linhle hersunder to the same extent a3 Guaranter
would have been if the obligations of Tenant hed been enforceable against
Tenani,

3 suit or actions be brought updn and in conseclion with the eaforcement
of this Guaranty, the Guarantor chall pay reasonable attorneys' fees and all
court costs incurred by the Landlord. ‘

This Guarenty shell be binding upon the legal representatives, sucéessors
and assigns of Guarantor, and shali inure to the benefit of the heirs, fegal
representatives, successon and sssigng of the Lendiord,

‘The Guatenior agrees thal the instryment is performable in Bexar County, '

Texas, and wajves the right to be sued elsewhere.

" " EXECUTEDas of the 3}st day of October 2003

GUARANTOR;:
Gold's Gym Intcrationsl, Inc., 0
Delgweare corporation

Randaj] R, Sch

Seaior Vics President

va
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*_ THIS LANDLORD AGREEMENT (ihis “Agreement™) is mads and entercd into as of this 1%
day of October, 2003, by and among Gollad Real Esiate, Ltd. (“Lendlord™), Gold’s Texas Holdings, L.P.,

-2 Delsware limited partnenship ("Tenant™, and Heller Financial, Ine. of its successors and exsigns, in §
_» capacity s agent (“Agent”™) for certain financial tnstitutions (“Lendenn”). N s

BECITALS

WHEREAS, Landlord is the lsadlord of premises deseribed on Exhibil A snnexed hercto (the

‘Fremites™) which we leased to Terant pursusnt to & Lease Agresment, dated ss of October 31, 2003,
between Lendlond and Tensnt (the “Lzage™); and

}VHBRBQS.L:M«: hsVsagmd to provide financing to Gold’s Helding Corp., a Delawars
Wefwhuhfmaamaﬁww.mﬁhmbyagmrmtyoﬂ'ml anda
security interest in ofl personal property of (excluding leasthold improvements which, under the terms of

. the Leass, constimne property of Lendiord) which now or hereafler moy be lecated oo or about the
Premises (he "Collateral™); and

WHEREAS, Lenders require Landlord's consent and agreement a3 set forth herein a3 s condition
fo extending credif to Borrower;

NOW, THEREFORE, in consideration of the forcguing and for olker good and valusbls

mmm, the receipt and sufficizacy of which sre hereby acknowledged, Landlord hereby agrees as
ws:

s oS i o Y i 0 B S —— T A S S € S P S O T S Rk S

1. Consenl. Landiord agress that, st Agent's option the Collaters! may remmin upon the
Premises and Agent may occupy the same for tho purpose of preparing and processing the Collatersl for
sals, Jease ot other disposition (provided that Ageat shall not conduct sy auction of Equipment or other
Collateral on the Premiscs) for a period up to 50 days afler (i) the exercise by Agent of its right o the
Collatere] under its financing arrangements with Borowes or (i) the reccipt by Agent of wriliea notiec
from Landlord directing removal theresE; provided that Agent shall be liable for rent at the rental

~provided under the Lease (ar, il the Lease is ot then in effect, al the reatal provided under the Lease

+ immediately prior to teamination theeeo), prorated on a per diem basia. Agent's payment of renl shall not
result in Agent Incurring any other cbligstions of Tenant under the Lease, If Agent is prohibited by any
procesy or injuncion issued by any cowt, or by weason of any bankmupicy or insolvency preceeding

. involving the Tenant, from enforcing its gecurity interest in the Collaieral, the 60 day period shall

, commence upon lermination of such probibition, so loag as Agent is ot all imes pursulng its remedics

: with due difigencs.

’

2. Subordination. Landlord hereby subordinates any lien, security interest o7 claim againsi
the Collsterd, whether arising under the Lease, provided by applicable law or otherwise, and any and all
right of levy, distraint or execution against the Coflateral for rent or other sums dus or to become due
Landlord, to the scourily interest of Lenders in the Collsteral (it being uaderstood that the foregoing
subordination shsll not be applicable with respect to ey personal property of Tenani which does not
constitute Collsteral), Landlord waives sny dnd all right to tequire Agent to marshal any propetty et
assets of Tensnt, .

3. Ecrzona! Proverty. Lundiord agrees that, as between Landlerd and Ageny, the Collatoral
shail remain personal property, notwithstanding the manner of attachmen, and will not ecome part of
tho Premises.

s em - e m——-. =
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4. Right of Emiry. Agent muy, tpen not lesa than 2 business days’ prior written notics to
Landlord except inthecase of an emergency, eater the Pruni:aatmyﬁmebm::v: end/or disposc of
lhe Collateral in the exercise of its rights and remedies ageinst Tenant and the Collateral. "Agent’s catry
Mrngdofkwwwﬂlhmemwbcmb}eﬁlolhamsonnbbmmlmd
direction of Landlord. Agent agrees o repair any damage csused by Agent's removal of the Coltateral,

5. Estoopel. Landlord certifies to Agent as follows:

A. Valid Lease. The Lease is valid and enforvesble acconding 1o its terms and has
not been modified either omlly or in writing, '

B. Mo Defwlis.” To Landlord’s knowledge, neither Landlord nor Tenant is in
. : default under the Leass, nor has any event occurred which, with the passage of time, the giving of notice,
of both, woeld constituts an event of defaull or default under the Lease.

6.  Notice of Defank and Qppoghunity to Cure. Landlond agrees that in the event of any
claimed breach or default by Tenant which would entitle Landlord to terminate the Lesse, Landiord shall
notify Agent of such claimed breach or defuult by cestified mall, retum receipt requested, or Federal
Express or other reputsble overnight courier, at the following addeess:

Heller Financial, Inc.

500 West Monros Street

Chteago, lilinols 60661

Alention: Account Manager
Corporate Finance Group

f Upon receipt of said notice, Agent shall thereupon have five (5) days to cure any monelary
defeuslt and thirty (30) days to cute sny nonmeactary defssll which is copable of being cured (but inno
event shall Agent be required to cure eny such defoult); provided, however, in the event such default isa
nonmenetary defoul which is capsble of being cured but which Is not sensonsbly susceptible of being
cured within 30 days, such 30 day cure period shall be catended a3 ressoncbly necessary to allow Agent
an opportunily to curs such defoult pravided that Agent has commenced such cure within said 30 day
period and thereafter coptinues to diligently pursue such cure 1o completien. Agent’s cure of any such
default shall include payment of intetest, 1ate charges and other costs aad expenses for which Tensnt
would be linble under the Lease had Tenant cused such default.

2 Tenmination of I.ease: New Lease. In the event Landlord terminates the Lease by reason
of the eccunrence of a default which by its nature cannot be cured by Agent (e.g., the filing of bankruptcy
by the tenant under the Leese), Agent may elect to enter into a naw Lesse with Landlord providing for a
sental rate equal to the grester of the renlal provided under the Lease immediately prior to termination
thereof end a fair morket reats? for the Premises st such thne and otherwiss on teans identical to those of
the Lease for the remaining unexpired portion of the term of the Lease. If Agent fails to deliver wrilten
actice of such election within ten (10) days following such termination (time being strictly of the
essence), Landlord shall have no further Hability to Agent undes this parsgraph.

8. Continued Effectiveness; * The clfectiveness of this Agreement and Ageat’s righta
fiereunder shall not be affected by and shall extend (o any amesdment or modification of any of the loan
documents between Tensnt, Borrower, Agent snd Lenders, including, without limitation, any change In
the manner of time of payment, sny renewal or extension of the lerm thereol, or any incresse in the
Indebiedness due thereunder, .

[
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9. Governing Law. ‘This Agreement shall be governed by eud shail be construed end
ml’omdmmrdneewub tho intemal laws of the State of Texas, without regard to conflicts of law
principles, shatl bo binding upon end inure ta the benafit of the parties hereto and their respective Beits,
personal representatives, successors sad essigns, snd msy sot be modified, amended or altered except by
_ 8 witing signed by each of the partics hereto,

10.  Other Provizions. Thepaﬂuhmadmwlﬁpwwwatﬁmebof&ewnee
for parposes of this Agreement.  Tenant agress to reimburse Landlond for the fees snd expenses of
Landiond’s eounsel in connection with Landlord's perfonnznce under this Agreement

»,




Case 20-31337-hdh11l Claim 12-1 Part2 Filed 08/27/20 Desc Exhibit

53

Page 49 of

!

IN WITNESS WHEREQF, Lendlord has ceused this Agrezment to be made, executed
and delivered the day and year first sbove written for th benafit of Tenant and Agent.

LANDLORD:
GOLIAD REAL ESTATE, LTD.
By:  Gollad Investments, Inc., ils Generaf

By,

Bruco ]
President

‘e this doy

TENANT:

GOLD'S TEXAS HOLDINGS, L.P.
By:  Gold’s Texas QP, Inc., its General

Partner
Randatl R. .

Senfor-Vice President

Swom to and subscribed me this __ day
of, 3.

Nojarg Poblic
AGENT: .
HELLER FINANCIAL, INC.

By:
ha:

Swom to and subscribed befoss me this ___ day
of __ __ ,2003.

Notary Public

8.1
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' FIRST AMENDMENT OF LEASE,

THIS FIRST AMENDMENT OF LEASE (“Amendment™) is dated as o 2013, (the
“Effective Daic™) by and between Inland Western San Antonio Mission Limited Partnership, an' lilinois limited partnership
(“Landlord") and Gold"s Texas Holdings Group, Inc., a Delaware corporation (as successor in interest to Gold's Texas
Holdings, L.P.) (“Tenant”)

RECITALS:

A. Goliad Real Estate, Ltd, (*Original Landlord"), as landlord, and Tenant, as tenant, eatered into that certain Lease
Agreement dated as of November 1, 2003 (the “Original Lease™), relating to spproximately 48,945 rentable square feet of arca
(“Demised Premises™) and being part of the shopping center commanly known as Mission Crossing located in San Aatonio,
Texas (“Shopping Center™); and

s B. Landlord is the successor in interest to Original Landlosd, and has the suthority to modify the terms of the Lease;
an .

C. TheLease Term expires on November 1, 2013; and

D. Landlord and Tenant desire to amend the Lease and to extend the Lease Term and provide for the rental emounts
to be paid during the Extension Period, defined herein; and

E. Al capitalized terms, if not defined in this Amendment, shall have the same meaning as defined in the Lease.

NOW, THEREFORE, for zood and valusble consideration including the mutual agreements contained herelr, it is
hereby agreed as follows:

L Landlord and Tenant agree that the Lease Term shell be extended for a period of approximately five (5) years
commencing November 2, 2013 and expiring October 31, 2018 (the “Extension Period”). The extension is in
replacement for and in lieu of the first Renewal Option as set forth in Asticle 1 sections k and r and Section 23.21,
Tenant shall retain the right (o exercise the second and third Rencwal Options, subject to the terms and conditions of
the Lease.

2. Commencing November 2, 2013 and cc.itinuing throughout the Extension Period, Tenant shall pay Landlord annual
Rent in the amowunt of $278,986.56 (based on an annual rate of $5.70 per square foot of the Demised Premises per
year) payable in equal monthly instaliments of $23,248.88,

3. In addition to the annual Rent due during the Extension Period, as set forth in Paragraph 2 above, Tenant shall pay
Tenant's proportionate share of Common Area Maintenance Charges, Taxes and Insurance and other charges required
to be paid pursuant 1o the Lease, .

4. As of the datc hercof, Section (a) and Section (d) of Article 23.22 of the Lease are hereby deleted in their entirety and
are no longer of force and effect.

s. From and afier the date hereof, notices to the Landlord shall be addressed as follows:

Inland Westemn San Antonio Mission Limited Partaership
¢/o RPAI Southwest Management LLC

2021 Spring Road, Sulte 200

Ozk Brook, IL 60523

Att: President/Property Management Received by

tion
With a copy to: Ad r%sh?

Inland Western San Antonio Mission Limited Partnership
¢Jo Retail Properties of America, Inc.

Goldy Giym Finst Acwndrant Mepian Croning 8 37 13 1
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2021 Spring Road, Suite 200
Oak Brook, IL 60523
Attn: Vice President/Director of Leasing

For any Additional Rent or collection matters, a copy to:

Inland Western San Antonio Mission Limited Parmership
- ¢/o RPAI HOLDCO Management LLC

2021 Spring Road, Suite 200

Oak Brogk, IL 60523

Attn; Director of Collections

From and after the ;iate hereof, uotices to the Tenant shall be addressed as follows:.

" Gold's Texas Holdings Group, Inc.
*4001 Maple Avenue, Suite 200
Dallas, Texas 75219
Attention: Real Estate/Accounting Department

With a copy to;

CASE Commercial Real Estate Partners
14785 Preston Road, Suite 750

Dallas, Texas 75254

Attention: Legse Administration

6. Notwithstanding anything to the contrary set forth in the Lease, Landlord"s insurance may be procured and or carried
through third party insurance companies, captive insurance companies, programs of self-insurance or blanket policies
of insurance or any combination of the foregoing,

7 From and afier the Effective Date, within thirly (30) days after Landlord’s written request therefor, Tenant shall
submit to Landlord a statement certified as correct by Tenant, a principal officer of Tenent, or by a certified public
accountant, which shall set forth by calendar month the total Gross Receipts of Tenant and of each subtenant, licensee
and concessionaire with respect 1o the preceding calendar year. Upon Landlord's written request therefor, Tenant
shall give Landlord the total gross salcs and an itemization of each of the permitted deductions tzken thercfrom, 10
arive at the total Gross Receipts,

The term “Gross Receipts” as used hercin is hereby defined to mean gross receipts and sales from all business
conducted upon or from the Demised Premises, whether such receipts be obisined at the Demised Premises or
elsewhere, and whether such business be conducted by Tenant or by any Heensees, concessionaires or tenanis of
Tenant, and whether such receipts be evidenced by cash, check, credit, charge account, exchange or otherwise,

8 Tenant represents and warrants to Landlord that it has not hed any contacts or engaged in eny actions, which would
- give rise to any claim from any broker in connection with the negotistion or execution of this Amendment. Tenant
hereby indemnifies Landlord from and against any and all claims for brokers' commissions relating to the negotistion

or execution of this Amendment and alleged to be due because of an agreement of the indemnifying party,

9. Hereafer, wherever the term, “term of this Lease” or “Lease Term” or similar phrase is used in the Lease, such term
or phrase shall be deemed to include the Extension Period.

10, Except as expressly modified herein, all of the provisions of the Lease are hereby ratified and confirmted and shall
remainmodiﬁedyand in full force and effect.

ISIGNATURES APPEAR ON THE FOLLOWING PAGE.]

Gokd Gy Firss Amexdmes Missioa Cronisg 837 1.80c 2
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment on the date first written sbove.

LANDLORD:

Inland Western San Antonio Mission Limited Partnership,
an Hlinois limiied partme,

Steven P. Grimes
President and CEO
TENANT:

Gold’s Texas Holdings Group, Inc.,
a Delaware corporation

B”m%u@

Tile: CF>

The undersigned Guarantor hereby executes this Amendment to confirm its consent to the Amendment and fo acknowledge its
continuing cbligations under the Guaranty during the Extension Period.

Galdy G Fim A

Gold’s Gym Imemnational, Inc.,

2 Delaware Zomi
Neme:  £/farw Woieot
Title: <CPo

Date: & /3’['.3
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4001 Maple Avenue, Suite 200
Dallas, TX 75218
214.296,5851
Chiff. Fielden@goldsgym.com

: July 23,2018

VIA OVERNIGHT COURIER
VIA ELECTRONIC MAIL
rrotwein@mimcoelp.com

Pleasanton Partners, L.P.

Attn: Richard Rotwein

6500 Montana Ave

El Paso, TX 79925

SUBJECT: Notice of Renewal
Gald’s Gym - Goliad
2828 Goliad Road, San Antonis, Texas

Richard,

, In accordance with that certain Lease Agreement dated November 1, 2003 (as amended and assigned, the
. “Lease”), between PLEASANTON PARTNERS, L.P. (“Landlord") and GOLD'S TEXAS HOLDINGS
GROUP, INC. (“Tenant™), Tenant hereby gives notice to Landlord of Tenant’s exercise of the second of
three (3) five (5) year renewal options as specified in the Lease, The term of this renewal option shall
commence on November 1, 2018 (“Commencement Date”) and expire on October 31, 2023,

Enclosed is a duplicate copy of this letter. Please sign both this letter, and the duplicate copy, to
acknowledge notification of renewal, and retain one (1) copy for your files and return the one (1) copy to
my attention in the enclosed envelope.

You may also email a copy of the acknowledged letter to my attention at Cliff.Fielden@goldsgym.com.
If you have any questions regarding this matter, please call me at 214.296.5851.

Thank you for your attention to this matter.

Sincerely,

gg& FIELDEN

SR. DIRECTOR, REAL ESTATE
GOLD'S GYM

Enclosures (1)

tension Acknowledget

s SE L

' "/
SANTON PARTNERS, L.P.

By: Mesitn Investors, L.c.C.

' G Parme
e Genemd Qer,

- t for
b m%m ’ Manazjcr



Northern District of Texas
Claims Register

20-31337-hdh11 Gold's Texas Holdings Group., Inc.
Judge: Harlin DeWayne Hale ~ Chapter: 11

Office: Dallas Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (19145850) Claim No: 12 Status:

PLEASANTON PARTNERS,  Original Filed Filed by: CR

L.P. Date: 08/27/2020 Entered by: Herbert Ehrlich
6500 MONTANA Original Entered Modified:

EL PASO, TEXAS 79925 Date: 08/27/2020

Amount claimed: $85123.26

History:

Details 12-1 08/27/2020 Claim #12 filed by PLEASANTON PARTNERS, L.P., Amount claimed: $85123.26
(Ehrlich, Herbert)

Description: (12-1) Pre-Petition Proof of Claim

Remarks:

Claims Register Summary

Case Name: Gold's Texas Holdings Group, Inc.
Case Number: 20-31337-hdh11

Chapter: 11

Date Filed: 05/04/2020

Total Number Of Claims: 1

?I"otal Amount Claimed* §$85123.26
éTotal Amount Allowed*
*Includes general unsecured claims

The values are reflective of the data entered. Always refer to claim documents for actual
amounts.

[Claimed Allowed
Secured
%Priority

EAdministrative




