Fill in this information to identify the case:

Debtor 1 Gold's Alabama, LLC

Debtor 2
(Spouse, if filing)

E-Filed on 08/31/2020

United States Bankruptcy Court for the: Northern District of Texas, Dallas Division Claim # 274

20-31321-hdh11l

Case number

Official Form 410

Proof of Claim 04/19

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 arequest 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, 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. 8§ 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

of claim for this claim?

1. Who is the current P
creditors Birmingham Realty Company, Inc.
’ Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor Barber Companies
2. Has this claim been No
acquired from
someone else? 1 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)
creditor be sent? Paul Sanford
Federal Rule of Name Name
Bankruptcy Procedure
(FRBP) 2002(g) 27 Inverness Center Pkwy
Number Street Number Street
Birmingham AL 35242
City State ZIP Code City State ZIP Code
Contact phone (205) 995-9119 Contact phone
Contact email PSanford@barbercompanies.com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim amend No
iled? . . . . .
one already filed? Q) vYes. Claim number on court claims registry (if known) Filed on
MM /DD [/ YYYY
5. Do you know if anyone No
else has filed a proof L Yes. Who made the earlier filing?
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No

ﬁogtus": to identify the 0 vYes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

ebtor?

7. How much is the claim? $ 305,796.53 . Does this amount include interest or other charges?
d No

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

Limit disclosing information that is entitled to privacy, such as health care information.

Rejection Damages8§502

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

Nature of property:

U 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.

L Motor vehicle

L 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 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) %
1 Fixed
O variable
10. Is this claim basedona [ No
lease? _
Yes. Amount necessary to cure any default as of the date of the petition. $ 0.00

11. Is this claim subjecttoa [ No
right of setoff?
O ves. Identify the property:

Official Form 410 Proof of Claim page 2



12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

No

 Yes. Check one: Amount entitled to priority
1 Domestic support obligations (including alimony and child support) under 0.00
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $ .
a Up to $3,025* of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7). $ 0.00
Q Wages, salaries, or commissions (up to $13,650*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier. $ 0.00
11 U.S.C. § 507(a)(4).
O Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 0.00
1 contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ 0.00
O other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $ 0.00

* Amounts are subject to adjustment on 4/01/22 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

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 forup to 5
years, or both.

18 U.S.C. 88 152, 157, and
3571.

Check the appropriate box:

| am the creditor.
| am the creditor’s attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

O0oo

| am a guarantor, 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.

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

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date  08/31/2020
MM 7 DD 7 YYYY

Steven D. Altmann

Signature

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

Name Steven D. Altmann

First name Middle name Last name
Title Attorney
Company Nomberg Law Firm

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 3940 Montclair Road
Number Street
Birmingham AL 35213
City State ZIP Code
Contact phone (205) 882-5005 Email Steve@nomberglaw.com

Official Form 410
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Attachment 1 - Gold's AlabamaLLC (fka BAC Pelham LLC dba Gold's Gym) - Assignment (from
BAC Pelham LL@egglription - Assignment of Lease and Lease



ASSIGNMENT, ASSUMPTION AND CONSENT
AND ESTOPPEL CERTIFICATE '

THIS AGREEMENT is made and entered into as of the 20% day of
December, 2010 between and among BIRMINGHAM REALTY COMPANY, an
Alabama corporation ("Landlord") having a mailing address of 27 Inverness Center
Parkway, Birmingham, Alabama 35242, BAC Pelham, LLC, an Alabama limited
liability company ("Assignor") having a mailing address of 2244 S. Ashland Road,
Lexington, Kentucky 40502, and Gold’s Alabama, LLC, a Delaware limited liability
company ("Assignee") having a mailing address of 125 E. John Carpenter Freeway,
Suite 1300, Irving, Texas 75062.

RECITALS:

Assignor entered into that certain Lease Agreement dated the 4th day of
January, 2007, as amended by that certain Amendment 1 To Lease dated May 7, 2007, together
with Consent To Sublease Letters with Birmingham Realty Company (collectively referred
to herejnafter as the “Lease”) and attached hereto as Exhibit A, for certain premises
within the Oak Mountain Marketplace (“Shopping Center”) known as 2244-A Pelham
Parkway, Pelham Alabama, (“Premises”). Assignor wishes to assign the Lease to
Assignee, and Assignee wishes to assume all of the rights, liabilities, and duties of
Assignor as Tenant thereunder on the terms and conditions set forth herein. Landlord
is willing to consent to such assignment and assumption on the terms and conditions
set forth herein.

WITNESSETH:

NOW THEREFORE, for and in consideration of the foregoing recitals and the
covenants, conditions and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto do hereby agree as follows:

1. Assignment. Assignor hereby assigns to Assignee all of its right, title, and
interest in and to the Lease, and Assignee expressly assumes all of the obhgatlons and
duties of Assignor as Tenant thereunder,

; Legal-Gold's Gym'M&A Birmingham Atnbama Standard - Assi of lease 12 16 201(Ldocx




2. Assumption of Assignee. Assignee hereby agrees to pay the Rent and all
other payments required under the Lease when due and to perform all the obligations,
terms, and conditions to be performed by Assignor as Tenant thereunder. Assignee
hereby expressly assumes all rights, liabilities, and duties of Assignor pursuant to the
Lease, including, but not limited to, the right, if any, upon expiration or termination of
the Lease, to receipt of the security deposit or any balance thereof paid to Landlord by
Assignor.

The undersigned representative of Assignee represents that it has full right and
authority to bind Assignee and enter into this Assignment and by doing so does not
violate any existing agreement or indenture to which it is a party or by which it is bound
or affected, and if Assignee is a corporation, any provisions of its Articles of
Incorporation, By-Laws, or other governing or enabling documents or regulations, and
that the execution and delivery of this Assignment has been duly authorized by
Assignee's Board of Directors; and upon request of Landlord, Assignee will deliver to
Landlord a true, correct, and certified copy of the enabling resolutions adopted by
Assignee's Board of Directors.

3. No Release of Assignor. Assignor acknowledges and agrees that nothing
contained herein shall release Assignor from, and Assignor expressly confirms and
ratifies its duty to perform, each and all of its obligations and duties to Landlord
pursuant to the Lease, and Assignor expressly acknowledges that it remains fully and
primarily liable to Landlord thereunder.

The undersigned representative of Assignor represents that it has full right and
authority to bind the Assignor and enter into this Assignment and by doing so does not
violate any existing agreement or indenture to which it is a party or by which it is bound
or affected, and if Assignor is a corporation, any provisions of its Articles of
Incorporation, By-Laws, or other governing or enabling documents or regulations, and
that the execution and delivery of this Assignment has been duly authorized by
Assignor's Board of Directors; and upon request of Landlord, Assignor will deliver to
Landlord a true, correct, and certified copy of the enab]mg resolutions adopted by
Assignor's Board of Directors.

4.  Landlord Consent. Landlord hereby consents to the aforesaid

P LepalGold's Gym"M& A Binningham Alabama Standard - Assignment of lease 12 16 2010.docx
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Assignment.
5. The undersigned agree as follows:

Attached hereto as Exhibit A is a true, cotrect and complete copy of the Lease
and Consent To Sublease letters. To Landlord’s knowledge, the Lease (i) has not been
modified, amended or otherwise altered except as shown in Exhibit A, (i) is in full force
and effect, and (iif) constitutes the entire agreement between Landlord and Tenant. @
[Landlord’s knowledge, there are no easements, restrictions, or other burdens on
Tenant’s ability to operate the Premises for the permitted use contained in a recorded
document or unrecorded agreement between Landlord and any third party.

The term of the Lease commenced on November 1, 2007, and the current ferm
expires on Qctober 31, 2017 . Tenant has four options to renew the Lease for
successive terms of five years each.

The current monthly payments due under the Lease are:

Monthly Fixed Minimum Rent: $17,486
Monthly estimated Common Area Costs (“CAM”):  $
Insurance costs: $ included in CAM
Real estate taxes: $ included in CAM

Tenant’s pro rata share for computing the monthly costs are set forth below (“Monthly
Costs”) is as follows:

CAM: 483 %
Insurance costs: 483 %
Real estate taxes: 483 %

N r—

[Except for a CAM reconciliation for calendar year 2010 as set out in the Lease, Ino other
payments are currently due from Tenant to Landlord under the Lease.

Fixed Minimum Rent and estimated CAM payments are (i) paid and up to date
as of the date of this agreement, including through December 2010, and (ii) have not
been paid more than one month in advance, except as
follows: N/A

PrLegal Golds Gym'M&A:Binningham Alabama-Standard - Assignment of lease 12 16 2010.docx
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A security deposit in the amount of $ 0 is presently held by Landlord.
There are no other deposits under the Lease.

To the best of Landlord’s and Assignor’s knowledge, neither Tenant nor
Landlord is in default under the Lease, nor has any event occurred which, with the
passage of time or the giving of notice or both would become or result in a default
under the Lease. Landlord has, and knows of, no current claims or counter claims
against Tenant arising under the Lease.

Except as set forth below, #o Landlord’s and Assignor’s knowledgd all
construction and leasehold improvements to the Premises required under the Lease to
be performed by either Landlord or Tenant have been completed

N/A

Notwithstanding Article 5.1 USE OF PREMISES, Landlord shall be allowed to lease
space in the Shopping Center to a weight loss clinic which shall initially operate under the name
Cindy Dunn Weight Loss Clinic.

6.  Notices. Any and all notices, elections, or demands permitted or required to
be made under this Agreement or the Lease shall be in writing and shall be
sent by an overnight courier service company regularly engaged in the
business of nationally delivering business packages (such as Federal
Express, UPS, Airborne, or USPS), or by registered or certified mail to the
other party at the following address(es), or at such other address as may be
specified in writing from time to time by either party to the other; except
that Landlord may personally deliver to Assignor and/or Assignee any
notice or post a copy of any notice at the Premises. The date of posting,

. personal delivery, or the date of delivery or refusal if sent by mail or
overnight courier (as evidenced by the carrier’s or courier's receipt) shall be

the effective date of such notice, election, or demand.

To Landlord at: The Barber Companies
27 Inverness Center Parkway
Birmingham, AL 35242
Abention . Presidant

P: Legal Gold's GymM&A Birmingham Alsbama:S1andard - Assignment of lease 12 16 2010.docx
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To Assignee at: ~ Gold'sGym
125 E. John Carpenter Freeway, Suite 1300
Irving, TX 75062
Atin: Aaron Watkins

To Assignor at: BAC Pelham
2244 5. Ashland Road
Lexington, KY 40302

In the event Assignee or Assignor fails to disclose a complete notice address in the
space provided above, the parties agree that notice to Assignee or Assignor shall be
proper at the premises.

7. No Waiver. Assignor and Assignee hereby expressly acknowledge and
agree that by consenting to this agreement, Landlord has not heretofore waived, and
does not hereby waive, any legal, équitable, or contractual rights, privileges, or
remedies which it may have under the Lease, or the right to enforce the terms and
conditions thereof.

8. Entire Agreement. This Agreement contains the complete agreement of
the parties. Neither party has made any representations or promises, except as
contained herein, or in some further writings, signed by the party making such
representation or promise. .

9. Muiltiple Counterparts. This Agreement may be executed in multiple
copies, any one of which may be considered and used as an original.

10. Governing Law. This Agreement shall be governed by and construed
under the laws of the State of Alabama. -

11.  Ratification of Original Lease. Except és hereinabove amended, Assignor,
Assignee, and Landlord hereby fully ratify and affirm the Lease in all respects.

12. Agreement Inures to Benefit of Heirs, etc. Each provision hereof shall

P:.Legat-Gold's Gym M&A Bi
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extend to and shall, as the case may require, bind and inure to the benefit of the parties
" hereto and their heirs, successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed, under seal, as of the date hereinabove written.

LANDLORD:
BIRMINGHAM REALTY COMPANY, an Alabama
corporation

’ Prln’cN me: ﬁAaréX
its: A‘//ﬁ
Date; (2 /7172 ,//o

Wl

ASSIGNOR:
BAC Pelham, an Alabama limited liability company

By;ﬂi{(/ﬁw /WW/

ted l(Iame 3 f‘h’bha/l, 5muwkr~/<_—
1ts Mow»ag«r
Date; l'1/'7/“;’

ASSIGNEE;
Gold's Alabama, LLC, a Delaware limited liability
company

By: _,ﬁég”'
Printed Name M,,L....l Go Secbly
its: Vi Crasgenk

Date: __s2f171/s0

Pab.egal Gold's Gy MR A Birmingham Alabama Stmdard - Assignmens of lease 12 16 2010.docx
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STATE OF ALABAMA )

Shelby county )
Chavrlec W. Ca ((u;,s i
1 ,a I<Iotary Public in and for said County in said State, hereby certify
, of BIRMINGHAM REALTY

thatChevleg W, (1 Tley T ¥hose name as Pres d ¢
COMPANY, an Alabama corporation, is signed to the foregoing agreément and who is known to
me, acknowledged before me on this day that, being informed of the contents of the agreement,
s/he, as such officer and with full authority, executed the same voluntarily for and as the act of
said corporation as of the day the same bears date. Given under my hand this (1 H‘day of

Deconbey , 36 10

“\\\\\“l """II[,
—— \\\\\\\% W . C A Z ,,/”’I
/ SN S (g2,
. A SR Lyl
SX W Ry R

) S ¢
Notary Public a3 V-2
£  { My Comm. Expires : = =
- e A g - E :
My Commission Bxpires;_ A~ I€ = 2014 Sl fbman |l
3% ‘&5
e, B I

L
U L AB AN (S
Tt

Kentveky
STATE OF AbABAMA ' )

Fa )le,:};}_é COUNTY )

I _D;QQQJ_A_MQMLQQCL a Notary Public in and for said County in said State, hereby certify LQ
that.y DiishPvhose name as N\ &N 138}/ ofBAG P&Hﬁ ﬁ’/‘fﬁ’ﬁa
R‘ O)D Q. MGl _corporation, is signed to the foregoing agreement and who is known to
me, acknowledged before me on this day that, being informed of the contents of the agreement,

s/ he, as such officer and with full authority, executed the same voluntarily for and as the act of
this 171 day of

said corporation as of the day the same bears date. Given under my hand

Decentt Fom
i(QM B Mourand

Notary Public

My Commission Expires: M[LQ_,Q}:_\/_Q | Q ol !
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Teyas
STATE OF ALABAMA. )

Dau s COUNTY )

1, _%&K&Q{[A__LQQ‘:} , a Notary Public in and for said County in said State, hereby certify
that Mravae (6. S anmy whose name as . ,of Cords Sapeama LLC  a
Derawaes U™ %‘E s‘fi‘é”n'éfi ?(?\;he foregoing agreement and who is known to
me, acknowledged before me on this day that, being informed of the contents of the agreement,

.47 he, as such officer and with full authority, executed the same voluntarily for and as the act of

¢ Q,
said . fo as of the day the same bears date. Given under my hand this )'7."3 day of
Pxmese, 2010,
otary Public R ek
£ RSN comm, Bip, 10-27-11 ¢
My Commission Expires:_/9~A 2/ / il

STATE O ALABAMA )

_ a Notary Public in and for said County in said State, hereby certify
that ;, WRose name as , of ,a
corporation, is signed to the Pagegoing agreement and who is known to me, acknowledged before

Notary Public
Mj Commission Expires:

P: Legal'Gold's Gyvin- MAA Binninghaw Alabame'Standard - Assi of lease 12 16 2030.docx
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AMENDMENT 1 TO LEASE

State of Alabema )
Shetby County )

The undersigned, BIRMINGHAM REALTY COMPANY, an Alabama corporation, as Landlord, and BAC
PELHAM, LLC, d/b/a GOLD’S GYM, as Tenant, entered into a lease agreement dated January 4, 2007 (the
“Lease™), for Premises shown on Exhibit A and described as:

That certain space located in the
Oak Mountain Marketplace Shopping Center
as shown by cross-hatched lines on Exhibit A,
and further identified as “Gold’s Gym”

The parties hereby mutually covenant and agree to amend the Lease as follows:
1. Section 26.12 of the Lease is hereby deleted in its entirety and replaced with the following:

26.12 Temporary Space. From the Possession Date to the date Tenant opens for business, but in no event for
more than one-hundred eighty (180) days, Tenant shall be allowed to use the space in the Shopping Center
designated as 2232 Pelham Parkway, at no rental cost or Common Area Costs to Tenant (the “Temporary
Space”). Tenant will use the Temporary Space to conduct its pre-opening sales and as its construction office
and for no other purpose. Tenant agrees to indemnify Landlord for any and all occurrences in or about the
Temporary Space. Tenant hereby acknowledges and agrees that all duties and obligations set forth in this Lease
shall control and govern Tenant’s use and occupancy of the Temporary Space in the same manner and scope as
the Premises, including but not limited to maintenance, utilities, repair, insurance, and indemnity and Tenant
agrees to be bound by the terms of the Lease during its use or occupancy of the Temporary Space.

2. Tenant hereby exercises its right to extend the expiration of the Permit Period for sixty (60) days (from
May 4, 2007, to July 3, 2007) as provided for in Article 7.2.1.

3. The Premises is hereby expanded by four hundred and eight (408) square feet (“Expansion Space™), for a
total square footage of 35,380 square feet as shown on the attached Exhibit A.

4. Tenant shall not be obligated to pay Fixed Minimum Rent on the Expansion Space but the Expansion Space
shall be included in any calculation for CAM and in Additional Rent and be subject to the other terms and
conditions of the Lease.

5. The Plan attached to the Lease as Exhibit A is hereby deleted and replaced with the Plan attached hereto as
Exhibit A.

Except as herein set forth, the parties mutually agree that the terms of the Lease shall remain unchanged
and in full force and effect.

IN WITNESS WHEREOF, the Landlord and Tenant have respectively executed this Amendment to Lease

on the ¥day of an% , 2007.

LANDLORD:
BIRMINGHAM REALTY COMPANY,
an Alabama corporatio

wmsz@m&@#& B
Printed Name: Chatles M. Miller, Jr.

Its: President

TENANT:
BAC PELHAM, L1LC, d/b/a GOLD”S GYM

Witness: £ By: Pm\lﬂ/ IAIM/

Print Ngme
Its:

%

GUARANTOR:
BIRMINGHAM ATHLETIC CLUBS, LLC

Witness:

Page 1 0f2
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LEASE AGREEMENT

BETWEEN

BIRMINGHAM REALTY COMPANY

as Landlord
AND
BAC PELHAM, LLC

d/b/a

GOLD’S GYM

as Tenant

OAK MOUNTAIN MARKETPLACE SHOPPING CENTER



ARTICLE 1
ARTICLE 2
ARTICLE 3
ARTICLE 4
ARTICLE 5
ARTICLE 6
ARTICLE 7
ARTICLE 8
ARTICLE 9
ARTICLE 10
ARTICLE 11
ARTICLE 12
ARTICLE 13
ARTICLE 14
ARTICLE 15
ARTICLE 16
ARTICLE 17
ARTICLE 18
ARTICLE 19
ARTICLE 20
ARTICLE 21
ARTICLE 22
ARTICLE 23
ARTICLE 24
ARTICLE 25
ARTICLE 26
ARTICLE 27
ARTICLE 28
ARTICLE 29

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit D-1
Exhibit E
Exhibit F
Exhibit G

INDEX

DEFINITIONS
PREMISES

TERM

RENT

USE OF PREMISES

OPERATION OF BUSINESS
CONSTRUCTION OF PREMISES
RELOCATION

REPAIRS AND MAINTENANCE

UTILITIES

DAMAGE TO PREMISES

INSURANCE

INDEMNIFICATION

ASSIGNMENT, SUBLETTING, OWNERSHIP
EVENTS OF DEFAULT/REMEDIES
SUCCESSION TO LANDLORD'S INTEREST
NOTICES

EMINENT DOMAIN

BROKER’S COMMISSION

SURRENDER AND HOLDING OVER
LIABILITY OF LANDLORD

SALE OF PREMISES BY LANDLORD
FORCE MAJEURE

TENANT’S AUTHORITY/GUARANTY
ATTORNEY’S FEES

MISCELLANEOUS

SECURITY DEPOSIT/SECURITY INTEREST IN PERSONAL PROPERTY
WAIVER

REPRESENTATIONS

Plan

Site Plan

Construction of Premises

Sign Criteria

Tenant’s Sign Rendering

Prohibited Uses

Guaranty of Lease

Schedule of Broker's Commissions or Finder's Fees

Exhibit K

Title Binder
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LEASF,

OAK MOUNTAIN MARKETPLACE SHOPPING CENTER
SHELBY COUNTY, ALABAMA

This Indenture of Lease, made and entered into as of the _’Jtiﬁday of Janvary , 2007, by
and between Birmingham Realty Company, an Alabama corporation ("Landlord"), having a
mailing address of 27 Inverness Center Parkway, Birmingham, Alabama 35242, and BAC Pelham,
LLC, d/b/a Gold’s Gym ("Tenant"), having a mailing address of lc/o iVisionary, 239 S|

ILimestone, Suite 100, Lexington, Kentucky 4050

ICLE 1
DEFINITIONS

1.1 Landlord and Tenant agree that the following definitions shall apply to the various provisions
of this lease which refer to them.

1.1.1 "ADA": the Americans with Disabilities Act of 1990, as it may be amended from
time to time.

1.1.2 "Additional Rent": all sums, other than Fixed Minimum Rent, payable by Tenant
to Landlord pursuant to the terms of this lease.

1.1.3 "Applicable Environmental Law": defined in Section 5.7.
1.1.4 "Building": that certain building in which the Premises are located.

1.1.5 "CAM Charge": a charge to help offset Landlord’s expenses incurred in
maintaining the Shopping Center, which shall be an amount equal to the product of Tenant's Pro
Rata Share times the Common Area Costs. The CAM Charge may be an estimate based upon
the Common Area Costs for the prior CAM Year or Landlord's reasonable estimate of Common
Area Costs for the then current CAM Year. The CAM Charge may be billed, at Landlord's
election, in monthly, quarterly, semi-annual, or annual installments.

1.1.6 "CAM Year": any fiscal year, calendar year, or other period as reasonably
determined by Landlord, or, in the event Landlord shall change from a fiscal year to a calendar
year, or vice versa, or to another period, such shorter period as may be reasonably required by such
change.

l.i.7 "Claims and Costs": defined in Section 13.1.
1.1.8 "Common Areas": defined in Section 4.3.2.
1.1.9 "Common Area Costs": defined in Section 4.3.1.

1.1.10 "Default Rate": the lesser of (i) the maximum interest rate allowed by
applicable law; or (ii) twenty-pereent-(20%) twelve percent (12%) per annum.

1.1.11 _"Expiration Date": [The last day of the one hundred twentieth (120%) full
kalendar month following the Rental Commencement Date, estimated to bg August Ma¥x 31,
2017 unless extended as provided in this lease; provided, however, that if this lease is canceled or
terminated prior to said date, then the Expiration Date shall be the date upon which this lease is so
canceled or terminated; provided, further, however, that if this lease is canceled or terminated prior
to the originally fixed Expiration Date by reason of Tenant's default under this lease, Tenant's
liability under the provisions of this lease shall continue until the date this lease would have expired
had the cancellation or termination not occurred, isubject to Article 15)
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1.1.12 "Fixed Minimum Rent"":

DATES ‘ ANNUALLY MONTHLY
Rental-Copymencement
Date-through—Mey-31--2008- . $ 52.458.00 $4371.50
Fune-+-2008—Mav 31
2612— $209.832.00 $ 17.486.00

[Years 6 10: June4-2012May31;
2037 $218.568.00 $18.214.00

Landlord and Tenant agree to execute a lefter that establishes the Rental Commencement
Date, Possession Date, Expiration Date, and Fixed Minimum Rent schedule upon such time
as each may be specifically identified,

Extension Term, if any, jas set forth in the Addendum to Leasd}:

First Option Period: Years 11-15 :
Fune 12617 —May 31,2022 $227.316.00 $18,943.00

Second Option Period: d: [Lease|Vears 16-20

Beginning-June—-2022 During the Second Option Period, the Fixed Minimum
Rent shall increase by the greater of: (a) the percentage increase in the Consumer
Price Index published by the Bureau of Labor Statistics of the Department of
Labor (1984=100) for all urban consumers ﬁem%!arek—é@!—ﬁe-}{areh—z&?é @
the previous 5 Lease Years or (b) $19:672:06 jten percent (10%). If the Consumer
Price Index is discontinued or replaced, the Landlord shall substitute a comparable
index based upon the cost of living or, if no such index shall be available, then a
comparable index published by a major bank, financial institution, university, or a
recognized financial publication. In no event shall fixed minimum rent mcrease
more than fifteen percent (15%) from the previous five-year period.

Third Option Period: [Lease|Years 21-25

Beginning-June-£-2027 During the Third Option Period| the Fixed Minimum Rent
shall increase by the greater of: (a) the percentage increase in the Consumer Price
Index published by the Bureau of Labor Statistics of the Department of Labor
(1984=100) for all urban consumers from-March-2022-to-Mareh-2027 [for the
iprevious 5 Lease Years or (b) ten percent (10%). If the Consumer Price Index is
discontinued or replaced, the Landlord shall substitute a comparable index based
upon the cost of living or, if no such index shall be available, then a comparable
index published by a major bank, financial institution, university, or a recognized
financial publication. In no event shall fixed minimum rent increase more than
fifteen percent (15%) from the previous five-year period.

Fourth Option Period: Years 26-30
BeginningJune—L_2032 IDuﬁng@e Fourth Option Period| the Fixed Minimum

Rent shall increase by the greater of: (a) the percentage increase in the Consumer
Price Index published by the Bureau of Labor Statistics of the Department of
Labor (1984=100) for all urban consumers from-Moreh2027t0-March-2032
the previous 5 Lease Years or (b) ten percent (10%). If the Consumer Price Index
is discontinued or replaced, the Landlord shall substitute a comparable index
based upon the cost of living or, if no such index shall be available, then a
comparable index published by a major bank, financial institution, university, or a
recognized financial publication. In no event shall fixed minimum rent increase
more than fifteen percent (15%) from the previous five-year period.
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1.1.13 "Full Replacement Value": the actual replacement cost, not deducting
depreciation, excluding foundation and excavation costs and excluding all tenant improvements.

1" ” .

1.1.15 "Hazardous Substance’: defined in Section 5.7.

1.1.16 "Impositions": defined in Section 4.3.1(b).

1.1.17 "Indemnified Parties™: defined in Section 5.7.5.

" 1.1.18 "Landlord": defined in the preamble.

1.1.19 "Lease Year": the first Lease Year shall mean a period of twelve (12) consecutive ‘
months measured from the first day of the first full calendar month following the Rental
Commencement Date, plus the partial month, if any, following the Rental Commencement Date;
each subsequent Lease Year shall begin on the date next following the expiration of the previous
Lease Year and shall continue for a period of twelve (12) consecutive months therefrom except the
last Lease Year, which shall end on the Expiration Date.

1.1.20 "Operating Hours": Monday through Saturday from 10:00 AM until

6:00 PM, Sunday from 1:00 PM until 6:00 PM, Easter, Thanksgiving, and Christmas days
excepted, or as otherwise determined W by Landlord ':d Tenan lf ﬁenant shall bg -

lallowed to operate twenty-four (24) hours per day, se—leﬂg:es—IFenant—pays—aay—haefease-iﬂ

1.1.24 "Possession Date": [The date upon which Landlord delivers possession of thej
Premises to Tenant with Landlord’s Base Work completed in accordance with Article 7, exceptf -
for punchlist jtems that can be completed within thirty (30) days of delivery of the Premises to]
Tenant without adversely affecting Tenant’s ability to complete Tenant’s Work, which shall
be Apnl 30, 2007, unless extended by Landlord pursuant to the next sentence of this paragp_

Deeember—l—-ﬁ!-@@é |(the “Scheduled Possessmn Date”)l lSo long as Landlord prov1des Tenant
thirty (30) days prior written notice of its intent to extend the Scheduled Possession Date and an
extension payment to Tenant in the amount of Twenty Five Thousand Dollars ($25,000.00),
Landlord may extend the Scheduled Possession Date for one (1) month ep-te-sixty—60)-ninety

(such that the Scheduled Possesslon Date becomes Qne—Haﬂdted—Egghﬁr—H—SO)—'Pﬂq ‘
May31 20"]

1.1.25 "Premises": that certain space located in the Shopping Center (without-basement;
baleony;-or-mezzaning) as shown by cross-hatched lines on Exhibit A, and further identified as
Space “Gold’s Gym”.
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1.1.26 "Pro Rata Share": a fraction, the numerator of which shall be the number equal to
the Square Footage of the Premises, and the denominator of which shall be the gross number of
square feet of all leasable space in the Shopping Center, including the Premises, on average
throughout the applicable period.

1.1.27 "Release": defined in Section 5.7.

1.1.28 "Rent": collectively, all sums of whatever nature due under this lease from Tenant
to Landlord. .

1.1.29 "Rental Commencement Date": the earlier of: (i) the date Tenant opens for
business [(excluding any pre-sale activities within the Premises); or (if) ' day of month
hext following the date that is lone hundred eighty (180) days after Possession I Dat
no event shall the Rental Commencement Date occur prior to Fenant-be-required-to-openfo
business—before-September 1, 2007. Landlord and Tenant agree to execute a Ietter thm{
establishes the Rental Commencement Date, Possession Date, Expiration Date, and Fixed|

]Mmunum Rent schedule upon such time as each may be specifically 1dent1ﬁed]

1.1.30 "Shopping Center'": that certain shopping center site presently known as Oak
Mountain Marketplace Shopping Center located in the City of Pelham, County of Shelby, State of
Alabama, as shown on the site plan attached hereto and made a part hereof and marked Exhibit B, .

1.1.31 Square Footage of the Prenuses" deemed to be, for all purposes of thlS lease,

1.1.32 "Tenant": defined in the preamble.

1.1.33 "Tenant's Work": defined in Exhibit C.

1.1.35 "VUtility Charge": Landlord's charge for any utility which Landlord may supply
to Tenant.

ARTICLE 2
PREMISES

2.1 For the term, at the Rent, and upon the provisions and conditions herein contained, Landlord
does hereby lease to Tenant the Premises and Tenant rents same.

2.2 Landlord covenants that it has full right, power and authority to make this lease and that
Tenant, upon the payment of the Rent and performance of the covenants and obligations upon
Tenant's part to be performed hereunder, shall and may peaceably and quietly have, hold and enjoy
the Premises and improvements thereon during the term hereof. [Landlord agrees to provide
Tenant with a title binder evidencing ownership of and encumbrances (if any) upon the Shopping
Center prior to the execution of this lease and to attach said binder as Exhibit K],
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2.3 It is expressly agreed that the Premises do not include the land beneath the demised space.
lexcept for a swimming pool and its related plumbing and fixtures, nor any space above the [roof
£nished eeiling of such unit; junless Tenant installs a skyh@t which shall be oon51dered a part of
[the Premises and Tenant agrees to maintain the skyhgt_xﬂ provided-thet Ter hove the-nes

erms and conditions set forth in Exhibit C and in Article 7.3] This lease is subject to utility
easements both recorded and unrecorded, all apphcable Zonin, wmcw Iand all other matters{

L_gees that Tenant may mstall a swxmmmgpool w1th1n and/or below the Premlses subject to the

pUrSUaH ig-Jease Tenant, in conjunctlon w1th the use of the Premises,
is hereb g anted a non-excluslve heense leasementl to the use of the Common Areas for pedestrian

m access, [ingress, egress, and parking of Tenant's retail customers, employees,
| and suppliers to the Premises. Said non-exclusive lieense ea shall not interfere
with nor hinder the use of Common Areas by Landlord and/or the other tenants of the Shoppin:
Center. [Landlord and Tenant agree that this non-exclusive easement granted to Tenant is an
easement in gross, that it will terminate upon the expiration or earlier termination of this lease, and
that it may not be assigned by Tenant without Landlord’s prior written consent, unless such
assignment is made in conjunction with an approved transfer or Permitted Transfer,

ARTICLE 3
TERM

3.1 Term. The term of this lease shall commence on the Rental Commencement Date and shall
continue through the Expiration Date. '

3.1.1 Right to Terminate; Prov1ded the Tenant is not in default of this lease beyond any] |
|a§hcab1e notice and/or cure peno?l] the Tenant shall have a one-time right to terminate the

lease on May 31, 2012 (“Termination Date”), provided the Tenant gives the Landlord written
notice on_or before September 30, 2011 (“Termination Notice”). In the event Tenant is in
default beyond any applicable notice and/or cure period under the this lease on the Termination
Date, Tenant’s Right to Terminate the lease will be null and void and the lease will
remain in full force and effect.

3.2 Possession. Landlord agrees to give possession of the Premises to Tenant [with
II—Jandlord’s Work completa on or before the échedulea Possession Date. :
[Majeure as defined below in Article 23] if delivery of possession shall not have occurred on or
before the [Scheduled| Possession Date Itgrough no fault of Tenant, then, at Tenant’s option)
[Landlord shall pay Tenant Seventy-Five Thousand Dollars ($75,000.00), which the parties
acknowledge will be substantially less than Tenant’s actual damages and shall be Tenant’s
exclusive remedy and represent Landlord’s total liability. Upon such payment, this lease shall
be deemed terminated and each parcy shall be relieved of any further obligations to the oth
ursuant to this lease.

ARTICLE 4
RENT

4.1 Fixed Minimum Rent. Effective upon the Rental Commencement Date, Tenant covenants
and agrees to pay Landlord, without demand, the Fixed Minimum Rent in the amounts set forth
in Section 1.1.12, and in accordance with the schedule set forth in Section 4.6 hereinbelow.







4 3 Common Area Costs, Eﬂ'ectlve upon the Rental Commencement Date, and as Additional
Rent hereunder, Tenant covenants and agrees to pay Landlord, within ten~£0) fthirty (30} days
after the date Landlord mails to Tenant a statement therefore, the CAM Charge.

43.1 As used in this lease, the term "Common Area Costs" means the total costs of all
services provided by Landiord for the Shopping Center and all items of expense relating to
operating, managing, merketing, supervising, equipping, policing and protecting, lighting, repairing,
replacing, and maintaining the appearance, safety and utlhty of the Common Areas in the same
condition as when originally mstalled

4.3.1(a) Such costs and expense shall include but expressly are not
to be limited to the costs, if any, of the following: pest extermination; removal of trash, snow, ice,
sewage, rubbish, trash, garbage, dirt, and debris; planting, replanting and replacing flowers and
landscaping and supplies required therefor; maintaining elevatess; speed ramps end-esealators,
lighting facilities and storm drainage systems; replacing and/or repairing miscellaneous items in the
Common Areas; all premiums for insurance coverages [for the Shopping Center if and as
purchased by Landlerd, such as, but not necessarily limited to, liability and property damage
coverage, sprinkler leakage, fire and extended coverage, including vandalism and malicious
mlsch1ef, and worket‘s compensatlon insurance; any insurance deductible amounts; wages, salaries,
ars-edueation o] expenses of all employees who perform work "on site" in relation
to the Common Areas and Shopping Center including, but not necessanly limited to
unemployment taxes, premiums for life, health, and welfare insurance, pension plan contributions,
and social security taxes for those employees; personal property taxes; ADT or other master type
supemsed secunty and/or ﬁre alarm, guard services and security; Muzel

expenses relaimg to Common Area Costs Jamtors, Iandscapmg, gardenmg, decoratlon, and fine
painting; maintenance and repair of common utility lines and electrical service lines up to the
breaker boxes of each of the tenants in the Shopping Center, water pipes and systems, sanitary and
storm control pipes and systems, and sewage treatment facilities; removal of Hazardous
Substances normally used in the course of Common Area maintenance (e.g., paint cans); periodic
routine asphalt, concrete, roof, and plate glass repairs; fees for required licenses and permits; costs
of complying with all laws, ordinances, and orders affecting the use and occupancy of the Common
Areas and/or the cleanliness, safety, or operation thereof, including, without hmxtahon, complymg
with all Applicable Environmental Laws and with the ADA;

eooling-the-Commen-Areas; costs of utilities relating to the Common Areas, depreclatlon of all
capital items which Landlord depreciates as an expense to the Common Area Cost account in
accordance with the provisions of the Internal Revenue Code of 1986, as amended, and any such
regulations or rules promulgated thereunder (but excluding the initial investment cost of such
items); and rental payments for leasing equipment used in the mamtenance of the Commeon Areas;
together with administrative costs equal to fifteen-pereent-(15%) ften percent (10%) of the total of

all such aforesaid items of expense.

Notwithstanding anything to the contrary contained in this lease, Common Areal
Costs shall not include: (1) the initial costs of any item properly chargeable to a capital account
using generally accepted accounting principles consistently applied or the original costs of
constructing the Shopping Center; (2) the cost of any capital addition, capital repair or capital
replacement to the Shopping Center or the Property (or reserves therefore); (3) expenses for
which the Landlord is or will be reimbursed by another source (excluding Tenant
reimbursement for Operating Expenses), including but not limited to repair or replacement of
y item covered by warranty; (4) costs incurred to benefit (or as a result of) a specific tenant oy
items and services selectively supplied to any specific tenant; (5) expenses for the defense of the .
Landlord’s title to the Shopping Center; (6) structural repairs and replacements; (7) - "
depreciation and amortization of the Shopping Center or financing costs, including interest and|
rincipal amortization of debts; (8) charitable, lobbying, special interest or politi
contributions; (9) costs of improving or renovating space for a tenant or space vacated by




tenant; (10) any amounts expended by Landlord to comply with any Environmental Laws; (11)
costs to correct original or latent defects in the design, construction or equipment of the
Shopping Center; (12) expenses paid directly by any tenant for any reason (such as excessivel
utility use); (13) any repair, -rebuilding or other work necessitated by condemnation, fire,
windstorm or other insured casualty or hazard; (14) any expenses incurred (i) to comply with any)
overnmental laws, regulations and rules or any court order, decree or judgment including)
without limitation, the Americans with Disabilities Act; or (ii) as a result of Landlord’s alleged
violation of or failure to comply with any _governmental laws, regulations and rules or any coutt
order, decree or judgment; (15) leasing commissions, advertising expenses and other- costs
incurred in leasing or procuring new tenants; (16) rental on ground leases or other underlying
leases; (17) attorneys’ fees, accounting fees and expenditures incurred in connection with
disputes and claims of other tenants or occupants of the Shopping Center or with other third]
arties except as specifically provided in this lease; (18) cost of the initial stock of tools and
equipment for operation, repair and maintenance of the Shopping Center; and (19) amounty
billed (directly or indirectly) for salaries, overhead and administrative and/or management fees,
office expenses, rent and office supplies which (i) in the aggregate, exceed fifteen-pereent-{J-5%)
tten percent (10%) of the total of all Common Area Costs, excluding those described in thig
Article 4.3.1(a), (i) are duplicative; or (iii) do not represent actual costs incurred for actual
ervices. :

43.1(b) Such costs and expense shall also include the "Impositions.”
"Tmpositions" shall mean all taxes and assessments on the Shopping Center (including, without
limitation, all assessments for public improvements, services or benefits, whether or not
commenced or completed during the term of this Lease), impact fees (Tenant will have full rights
to any credits given for pre-existing fixtures by the applicable governmental entity minus five
fixture credits that will be applied to the adjoining space), rates and charges, excises, levies, license
fees, inspection fees and other authorization fees, transit development fees, assessments or charges
for housing funds, fees for services provided to the Shopping Center by any public utility and -
other governmental charges whether federal, state, regional, county, municipal, or otherwise and
whether they be by taxing districts or authorities presently taxing the Shopping Center or by
others, subsequently created or otherwise, which at any time during or in respect of the term may be
levied or assessed against, or be a lien upon, or may be confirmed or imposed on or in respect of:
(aa) the Shopping Center or any portion thereof or the interest of Landlord or Tenant therein, or
any person claiming thereunder, or in respect thereof, or of the use and occupancy thereof or the
Square Footage of the Premises; (bb) this lease or the interest of Tenant or Landlord hereunder;
{cc) the possession, use, occupancy, maintenance or repair of the Shopping Center or any portion
thereof; (dd) gross receipts from the Premises or any portion thereof; (e¢) the earnings arising from -
the possession, use, or occupancy thereof; (ff) the right to do business if Landlord's collection of
Rent under this lease should be defined as doing business; and (xx) any other tax, fee, or excise,
however described, as a direct substitution in whole or in part for, or in addition to, or as the
substantial equivalent of, any real estate taxes; (yy) any new tax which is more closely akin to that
of an ad valorem or use tax than to an income or franchise tax on Landlord's income; and (zz) the
cost of engaging tax consultants who work to keep the Impositions at the lowest possible level, but
only to the extent that said consultants’ fees are less than or equal to the savings resulting from said
consultants' work. "Impositions" shall not include [(i) any succession, transfer, income, estate, gift,
[franchise, capital stock], or excess profit tax of Landlord determined on the basis of Landlord's
general income or revenues; (ii) any other tax determined on the basis of Landlord’s general . .
income or revenues, er (jii) any assessments liened against the Shopping Center prior to the
Commencement Date, {(iv) any impact or similar fees levied against the Shopping Center after]
the date of this lease by reason of any new tenant or any future development of the Shoppina
Center by Landlord. Landlord represents that Impositions for Tax Year 2006 consist of th
following: Forty-six Thousand Four Hundred Dollars ($46,400.00))

4,3.1(c) Within six (6) monthd after the end of each CAM Year, Landlord shall
furnish to Tenant a statement showing the total Common Area Costs for the CAM Year just
expired, with: (i) costs calculated in accordance with generally accepted accounting principles; (i)
the amount of Tenant's Pro Rata Share of such Common Area Costs; and (iif) payments made
by Tenant with respect to such CAM Year. If the total amount paid by Tenant with respect to
such CAM Year shall be less than the actual amount due from Tenant for such period, as shown

8



on such statement, Tenant covenants and agrees to pay Landlord, as Additional Rent hereunder,

within ten-€16) days after the date Landlord mails to Tenant a statement therefor, =~
such deficiency. If the total amount paid by Tenant hereunder with respect to any such CAM Year =~ -~

shall exceed such amount due from Tenant for such CAM Year, Landlord shall promptly
reimburse Tenant for the amount of such excess fat the time of delivering the annual statement.

14.3.1(d) Landlord shall keep records showing all expenditures incurred a:

Common Area Costs, insurance and Impositions for each calendar year for a period of two (2)

ears following each year, and such records shall be made available for inspection and

hotocopying by Tenant and/or its accountants, upon ten (10) days written notice to Landlord.
during ordinary business hours in the c1ty in which the Premises are located.|

4.3.1(e) So long as Tenant is not de]jnquent in the payment of any Rent, including any
Rent disputed by Tenant, any dispute with respect to Landlord’s calculations of Tenant’s
Additional Rent shall be resolved by the parties through consultation in good faith within sixty
(60) days after notice by Tenant to Landlord. However, if the dispute cannot be resolved within
such period, the parties shall request an audit of the disputed matter from an independent, certified
public accountant selected by both Landlord and Tenant, whose decision shall be based on
generally accepted accounting principles and shall be final and binding on the parties. If there is a

variance of three percent (3%) or more between said decision and the Landlord’s determination of |

the Additional Rent disputed by Tenant, Landlord shall pay the costs of said audit and shall
credit any overpayment toward the next Fixed Minimum Rent and/or Additional Rent payment
falling due or pay such overpayment to Tenant within thirty (30) days. If the variance is less than
three percent (3%), Tenant shall pay the cost of said audit. In the event the audit reveals that
Tenant owes any Rent, Tenant shall pay such amount to Landlord within thirty (30) days.

43.2 The "Common Areas", as herein referred to, but subject to Landlord's right to
reconﬁ ¢ same and construct additional improvements as-set-forth-in [to the extent not contrary to

| this lease, shall consist of any and all interies-er exterior areas of the Shopping Center -
propetty not specifically demised and leased as tenant space. Common Areas may include, but are -

not necessarily limited to, walkways; sidewalks; access roads parkmg lots pubhc rest rooms,
loadmg platforms, dnveways, roof areas; Jounses : gnd-g )

: tain-—a a3 enter trash removal facllmes,
dehvery and service corndors, elevaters—and—esealetefs and any and all other areas of the Shopping
Center which are not leased to individual tenants of the Shopping Center.

4.3.2(a) All Common Areas shall at all times be subject to the exclusive control
and management of Landlord Landlord will operate and mamtam the Common Areas in such

imme [to keep same in good - .

Irepan‘ in keepmg w1th 31m11ar ﬁrst class centers in the Pelham, Alabama ares, Anything-inthis

oy hstanding [Subject to the provisions set forth belowl, with respect to the
Common Areas, Landlord shal] have the right, at any time and from time to time, and without
notice to or consent from Tenant, and without in any manner diminishing Tenant's obligations
under this lease, to: (i) reconfigure the Common Areas; (ii) periodically close off all or a portion of
the Common Areas for repairs, maintenance, or construction work; (iif) construct, maintain and
operate lighting and other facilities in and on all Commen Areas; (iv) police the Common Areas;
(v) from time to time, close or otherwise change the area, level, location, use and arrangement of

Center by more than ten (10) spaces| and other facilities located in the Common Areas; (vi)
resmct parkmg by Tenant, 1ts ofﬁcers, agents and employees from customer only parking areas;

arlcing-charges-{h 0 M otherwise); (viii) close all or any portion of
the Common Areas to such exbent as may, in the opxmon of Landlord's counsel, be legally
sufficient to prevent a dedication thereof or the accrual of any rights to any person or the public
therein; (ix) close temporarily all or any portion of the parking areas or parking facilities to
discourage non-customer parking; (x) add onto or otherwise alter, and build additional stories onto,
any existing buildings, or erect additional buildings or improvements, including elevated or

multiple-deck parking, or change the locations of buildings or other structures anywhere in the _

Shopping Center; (xi) approve the use of the Common Areas for promotional, retail, or other
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activities; (xii) erect permanent or temporary kiosks, stands, or similar structures anywhere in the
Shopping Center; (xiii) reduce or enlarge the Shopping Center; (xiv) sell any portion of the
Shopping Center or the Common Areas; and (xv) otherwise do and perform such other acts in
and to the Common Areas as, in the use of reasonable business judgment, Landlord shall
determine to be advisable. Landlord agrees to use commercially reasonable efforts to avoid
interfering with the conduct of Tenant's business during any periods of construction
lin connection with any of the activities contemplated by this Article 4.3. 2l

Notwithstanding anything to the contrary in this lease, in no event shall Tenant’s location within
the Shopping Center, or its location in relation to the major tenants or entrances, be subject to
change without the prior written approval of Tenant. In no event shall any kiosks, planters, or
other obstructions be located in front of Tenant’s store or in any position which substantially
obstructs the visibility of Tenant’s store or s sign. Notwithstanding anything to
the contra herein, Landlord agrees in the exercise of its rights under this Lease that Landlord
will not unreasonably restrict or impair access, visibility, @ and parking for Tenant’s
business in the Premlses

Landlord shall pursue all work it is obligated to perform with reasonable continuity, diligence and
dispatch and in such a manner as to cause a minimum of interference with Tenant’s use of the
Premises.

If, because of Landlord’s actions, there is created a substantial and material interference with
Tenant’s ability to conduct its business, Landlord shall remedy such interference within twelve |-
(12) hours of its receipt of written notice from Tenant outlmmg the mterference thh speclﬁclty
At the expiration of such twelve (12) hour period, in-the pise g :
smere-than-two-(2)-days; Tenant shall be entitled to an abatement of leed Mimmum Rent for each
day during which the interference eenditien continues.

4.4 Sales or Use Tax on Rent. Tenant covenants and agrees to pay Landlord, as Additional
Rent hereunder, any sales or use tax imposed on Rent. Such tax shall be payable to Landlord at
the same time as any such component of Rent shall be due under this lease. '

4.5 Interest. Tenant covenants and agrees to pay, as Additional Rent hereunder, interest on all
delinquent Rent, at a rate eqﬁal to the Default Rate. Such interest shall accrue from the original
due date of such Rent (subject to applicable grace periods) to the date of actual receipt by
Landlord. Tenant covenants and agrees to pay Landlord, as Additional Rent hereunder, within
ten—(10) days after the date Landlord mails to Tenant a statement therefor, such
interest.

4.6 Due Dates for Payments. Rent of every kind herein set forth shall begin to accrue on the
Rental Commencement Date and continue through the Expiration Date. With regard to
payments of Fixed Minimum Rent, the first installment shall be due, in advance, on the Rental -
Commencement Date. Each subsequent installment shall be due, in advance, on the first day of
each month next ensuing after the Rental Commencement Date. For any partial month, Tenant
shall pay a per diem amount equal to one thirtieth (1/30th) of the monthly amount for each day of
such partial month,

4.7 Place of Payment. All Rent payable by Tenant hereunder to Landlord shall be paid, in lawful
money of the United States of America, to Landlord at the notice address or to such other payee or
address as Landlord may designate in writing to Tenant.

ARTICLE 5
USE OF PREMISES

5.1 Use. In order to comply with certain restrictions affecting the Shopping Center, anything in this
Lease to the contrary notwithstanding, Tenant covenants and agrees that Tenant is expressly
prohibited from engaging in any activity described on Exhibit E attached hereto and incorporated
herein by reference. In addition, Tenant covenants and agrees that Tenant shall operate its business
in the Premises during the term of this lease under the Trade Name, and shall use the Premises
only for the Permitted Use; Tenant covenants and agrees that it will not use, or permit or suffer the
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use of the Premises or any part thereof, for any other business or purpose jwithout the prior written| -
iconsent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed)

and will be subject to the Prohibited Uses set forth in Exhibit E. Subject to rights of tenants of the
Shopping Center under leases in existence as of the date of this lease and to any renewals o1
extensions thereof, for so long as Tenant is not in default beyond any applicable notice and/or curdg
eriod and is open and operating pursuant to the terms of this lease, for so long as this lease
continues in effect Landlord agrees that Landlord shall not use or allow any other pexson or entlty‘

ﬂae—aéjemmg—spaee) to use any portxon of the Shopping enter for a work out/ﬁmess fac1hty,
hysical therapy, personal training, weight loss center, or sport specific trammg and that Landlord
ishall not use or allow any other person or enuty o'r.her than Tenant whose pnmary use is the sale of

5.2 Nature of Use. Tenant shall use and occupy the Premises in a careful, safe and proper manner
and shall keep the Premises in a clean and safe condition in accordance with this lease and local
ordinances and the lawful directions of proper public officers. Tenant shall not use, or permit the
Premises to be used, for any purpose other than as specified herein and shall not use or permit the
Premises to be used for any unlawful, disreputable or immoral purpose or in any way that will
injure the reputation of the Shopping Center, nor permit the Premises to be occupied in whole or
in part by any other person, except as otherwise provided herein.

. 5.3 Exftra Hazardous Activity, Tenant agrees that it will not do or keep anything in or about the
Premises which will contravene Landlord's policies insuring against loss or damage by fire or
other hazards, or which will prevent Landlord from procuring such policies in companies
acceptable to Landloxrd. If any act or omission by Tenant shall cause the rate of fire or other
insurance on any portion of the Shopping Center to be increased beyond the minimum rate which
would be applicable to the Premises for the use or purposes herein described, Tenant will pay the
amount of such increase, as Additional Rent, within thirty (30) days after demand therefor by
Landlord.

54 AIteralJons

nstructlon of Tenant’s Work tbe Buﬁdm&gccept for mtenor alterauons whlch do not cost in|

excess of fifty thousand dollars ($50,000.00) in any Lease Year and do not involve structutal
changes or diminution in value of the Building or affect the plumbing, electrical, or HVAC)
Tenant shall have no right to make changes or alterations to the Premises without first obtainin;
the written consent of Landlord, which consent shall not be unreasonably withheld, and shall b
deemed given if Landlord fails to respond within fourteen (14) days of its receipt of Tenant’s
written request. Landlord shall state with specificity any grounds for disapproval.

5.5 Rubbish and Trash. Tenant shall not permit the accumulation of rubbish, trash, garbage or
other refuse in and around the Premises. Tenant agrees to keep all refuse in proper containers and
out of public sight on the interjor of the Premises. In the event Tenant fails to remove any
accumulation of rubbish, trash, garbage or other refuse from the Common Areas immediately after
Landlord informs Tenant or Tenant's manager that such rubbish, trash, garbage or other refuse
should be removed, Landlord shall have the right, but not the obligation, to remove the same, in
whwh event Tenant agrees to pay to Landlord, as Additional Rent hereunder, within ten-(10)
) days after the date Landlord mails to Tenant a statement therefor, the cost Landlord
mcurs in removing such rubbish, trash, garbage or other refuse.

5.6 Signs, Prior to opening the Premises for business, Tenant shall furnish and install & storefront
hereto a

| signd as approved by Landlord in accordance with [Landlord’s sign criteria attached
§ Exhibit D |and in substantially the same form as the rendering submitted by Tenant and
iapproved by Landlord, attached hereto as Exhibit D-1|. Tenant shall not place, erect nor maintain
on the doors, or on any exterior surface of the Premises, or in any vestibule, or anywhere outside of
the Premises, any sign, lettering, decoration, or advertising, except such sign(s) as may be
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permitted or required by Landlord. Tenant shall, at its expense, maintain such permitted or
required sign(s) in good state of repair and, upon vacating the Premises, Tenant agrees to remove
all signs and to repair all damage caused by such removal. B_gmmng with the Possession Date and|
continuing for up to thirty (30) days following Tenant’s opening for business, Tenant shall ﬁmha
be permitted to use such professionally prepared temporary signage within the Shoppmg Cent
for pre-opening promotions as may be permitted by applicable law and so long as said signage doeg
not impair the visibility of any tenant in the Shopping Center or damage the Common Are rg

5.7 Environmental Covenant, As used herein the term "Applicable Environmental Law" shall be
defined as any statutory law, regulation, or case law pertaining to health or the environment, or oil,
or petroleum products, or "Hazardous Substances" (as herein defined), including, without
limitation: (i) the Comprehensive Environmental Response, Compensation, and Liability Act of
1980 ("CERCLA") as codified at 42 U.S.C. §§ 9601 et seq., as amended; (ii) the Alabama
Underground Storage Tank and Wellhead Protection Act of 1988, as codified at Ala. Code §§ 22-
36-1 et seg., as amended; and (iii) the Alabama Hazardous Substance Cleanup Fund Act, as
codified at Ala. Code §§ 22-30A-1 et seg., as amended. As used herein the terms "Hazardous
Substance” and "Release” shall have the meanings specified for said terms in CERCLA; provided
however, that in the event CERCLA is amended to broaden the meaning of any term defined
thereby, such broadened meaning shall apply subsequent to the effective date of such amendment;
and provided further, that to the extent that the laws of the State of Alabama establish a meaning for
"Hazardous Substance" or "Release” which is broader than that specified in CERCLA, such
broader meaning shall apply; and provided further, that Hazardous Substance shall also be defined
to include oil, petroleum products, extremely flammable substances, explosives, and radioactive
materials, and Release shall also be defined to include any disturbance or Release of asbestos
which would call for abatement or removal procedures under any Applicable Environmental -
Law.

5.7.1 Tenant shall not suffer, allow, permit, or cause:

5.7.1(a) the accumulation of tires, spent batteries, debris, or other solid waste cither
on the Premises or any other part of the Shopping Center property except rubbish placed in
designated containers scheduled for normal, scheduled disposal in compliance with all applicable
laws;

5.7.1(b) the generation, accumulation, storage, possession, Release, or threat of
Release of Hazardous Substances; provided, however, the foregoing prohibition shall not be
applicable to: (i) Hazardous Substances which are present on the Premises prior to the date
Tenant first took possession of the Premises; (ii) normal and reasonable amounts of cleaning and
pest control supplies necessary for normal maintenance of the Premises as a retail store so long as
such materials are properly, safely, and lawfully stored and used by Tenant and the quantity of
same does not exceed a "reportable quantity" as defined under 40 C.F.R 302, as amended; or (iii) de
minimis amounts of leaked or spilled petroleum products from the normal operation of motor
vehicles.

5.7.2 Tenant acknowledges that the use, maintenance or storage of chlorofluorocarbons
(including but not limited to Freon and other so-called CFCs) may hereafter be prohibited or limited
by law. In the event use, maintenance or storage of chlorofluorocarbons is hereafter prohibited or
limited:

5.72(a) After the use or maintenance of chlorofluorocarbons is prohibited or
hm1ted, Tenant shall not thereafter allow, cause, suffer or permit any chiorofluorocarbons to be
either placed, stored, maintained, used or kept within the Premises or at any other part of the
Shopping Center which is within or subject to Tenant's right to control or use, except or in
compliance with all Applicable Environmental Laws;

5.7.2(b) Tenant shall forthwith contain or otherwise abate (as required by
Applicable Environmental Law) all chlorofluorocarbons placed in the Premises after the date on
which Tenant first took possession of the Premises provided same were not placed in the
Premises by Landlord;
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57.2(c) _Landlord shall have the sight obligation] to jremove and to abate any
ehleroflucroearbens [a  placed in the Premises prior to the [Possession| Date en—svhieh
Fenont-first-toolepeossession-of-the-Premises, hggether with any other Hazardous Substance tha j
Biay be requlred to be removed by any App]icable Envh'onmental Lawl Landlerd-shall have-po
o 0 : ave, [Landlord shall deliver

the Premises to Tenant free of any grease traps or reﬁ'lgerauon equlpment above the finished floor
: : pits; Landlord shall further havel

the ﬁgﬁ—&né obhgatlon to abate any chloroﬂuorocarbons placed in the Premises prior tg

Possessmn Date] [n-conius

5.7.2(d) In addition to the foregoing, Tenant agrees that Tenant shall, on or before
the Expiration Date, remove all chlorofluorocarbons which were not placed in the Premises by
Landlord and which were placed in the Premises afier the date Tenant first took possession of the
Premises (regardless of whether the use, storage or maintenance of chlorofluorocarbons is
prohibited within the Premises at the Expiration Date) unless required not to do so by Landlord.

5.7.3 Tenant shall notify Landlord immediately upon learning: (i) that any duty described -
in this Section 5.7 of this lease has been violated; (ii) that there has been a Release, discharge, or
disposal of any Hazardous Substance on a part of the Premises or the Shopping Center; (iii) that
radon gas or urea formaldehyde has been detected on or in the Premises; or (iv) that the Premises
or improvements thereto are subject to any third-party claim or action, or threat thereof, because of
any environmental condition at the Shopping Center or in or originating from the Premises or
arising in connection with the operation of the Premises. Tenant shall promptly provide Landlord
with copies of all correspondence to or from third parties regarding such claims or actions or
regarding environmental conditions in or originating from the Premises. :

5.7.4 In the event of a Release of any Hazardous Substance on, in or from the Premises
whmh was aeot caused by Landlerd [Tenant, its agents, employees, contractors, invitees, o
vendors, Tenant shall immediately cause complete remediation of such Release and restore the
Premises to the condition that existed prior to the date Tenant first took possession of the
Premises. Landlord shall have the right, but not the obligation, to enter the Premises and
remediate any environmental condition on the Premises to comply with all Applicable
Environmental Laws during which time Tenant shall not be entitled to any abatement of Rent.

5.7.5 Tenant hereby agrees to pay any judgments, fines, charges, fees, damages, losses,
penalties, demands, actions, costs and expenses (including without limitation legal fees and
expenses), remedial and response costs, remediation plan preparation costs, and any continuing
monitoring or closure costs arising from or pertaining to the application of any Applicable
Environmental Law to the Premises due to a breach of Tenant's obligations pursuant to this
Section 5.7. Further, Tenant hereby covenants and agrees to indemnify and forever hold harmless
Landlord, together with its officers, directors, stockholders, employees, servants, and agents
(collectively, the "Indemmified Parties”) of and from any and all liabilities (including strict
liability), judgments, fines, charges, fees, damages, losses, penalties, demands, actions, costs and
expenses (including without limitation legal fees and expenses), remedial and response costs,
remediation plan preparation costs, and any continuing monitoring or closure costs incurred or
suffered by the Indemnified Parties, or asserted by any third party against the Indemmified -
Parties, due to the breach of Tenmant's obligations set forth in this Section 5.7. This
indemnification shall survive the expiration or earlier termination of this lease.

5.7.6 At the Expiration Date, Tenant shall return the Premises to Landlord free of any
Hazardous Substances in, on, or from the Premises which were net placed on the Premises by
Landlerd [Tenant, its agents, employees, contractors, invitees, or vendors
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15.7.7 Landlord hereby agrees to pay any judgments, fines, charges, fees, damages, losses,)
enalties, demands, actions, costs, and expenses (including, without limitation, legal fees and
lexpenses), remedial and response costs, remediation plan preparation costs, and any continuin;
monitoring or closure costs arising from or pertaining to the application of any Applicabl
nvironmental Law to the Premises due to a breach of Landlord’s obligations pursuant to thi
Article 5.7 and from any failure of Landlord to comply with its obligations under 5.7.2(c) above,
Further, Landlord hereby covenants and agrees to indemnify and forever hold harmless Tenant,
[together with its officers, directors, stockholders, employees, servants, and agents (collectively, the
“Tenant Indemnified Parties”) of and from any and all liabilities (including strict liability).
judgments, fines, charges, fees, damages, losses, penalties, demands, actions, costs, and expense:
inclyding without limitation legal fees and expenses), remedial and response costs, remediation
lan preparation costs, and any continuing monitoring or closure costs incurred or suffered by th
Tenant Indemnified Parties, or asserted by any third party against the Tenant Indemnified

arties, due to the breach of Landlord’s obligations set forth in this Article 5.7. Thig ‘
indemnification shall survive the expiration or earlier termination of this lease. Further, to the
extent Tenant’s use or occupancy of the Premises is substantially impaired due to a breach of]
Landlord’s obligations pursuant to this Article 5.7, Fixed Minimum Rent shall abate in
roportion to the impairment of Tenant’s use and if such impairment continues for a period of
more than ninety (90) days, Tenant may terminate this lease upon ten (10) days’ written notice to

Landlord.|

ARTICLF 6
OPERATION OF BUSINESS

6.1 Open for Business. Upon the Rental Commencement Date, Tenant agrees to occupy the
Premises and open its store for business fully fixtured, stocked, and staffed, and thereafier to
continuously operate its business for the Permitted Use during the Operating Hours, under the
Trade Name. Tenant recognizes that the covenants of Tenant contained in this paragraph are a
matetial consideration to Landlord hereunder in order that Tenant might produce the maximum
profitable Gross Sales possible from the Premises during the lease term and the continued
operation of the Shopping Center be assured.

6.2 General Covenants of Tenant.

6.2.1 Tenant will at its sole cost: (i) keep the inside and outside of all glass in the doors
and windows of the Premises clean; and (ii) maintain the Premises in a clean, orderly and sanitary
condition and free of insects, rodents, cats, vermin and other pests.

6.22 Tenant agrees to comply with all laws, ordinances, orders, regulations and
requirements of all county, municipal, state, federal and other governmental authorities affecting the
construction, use and occupancy of the Premises and the cleanliness, safety, or operation thereof.
Tenant agrees to be the responsible entity for instituting a plan of compliance to ensure that the -
Premises are in compliance with the ADA and Tenant shall make, at its sole cost, any and all
alterations which may be required to bring the Premises into compliance with the ADA. Tenant
agrees, at its sole expense, to comply with all recommendations, regulations, and requirements of
any public or private agency having authority over insurance rates with respect to the construction,
use, or occupancy of the Premises by Tenant, including, without limitation, installation and
maintenance of any fire extinguishing apparatus required by local regulations or the requirements of
insurance underwriters.

6.2.3 Tenant agrees to comply with all reasonable rules and regulations '
lconflict with the terms of this lease, which Landlord may from time to time estabhsh for the use
and care of the Premises, Common Areas, and other facilities and building areas, to pay any
reasonable| fines fthat are uniformly] imposed by Landlord fupon similarly situated tepantd for
failure to comply with such rules and regulations, land to use reasonable effortd to cause its
concessionaires and suppliers, officers, agents, employees and independent contractors to so

14



comply, and to use its-best efforts to cause its customers, invitees and licensees to so
comply, provided such rules and regulations apply to @ similarly sized and situated tenants of the
Shopping Center. .

624 Tenant agrees that Landlord, its agents, employees or servants, or any person
authorized by Landlord, may jupon twenty-four (24) hours verbal notice to Tenant, except in
ergency when no notice shall be required, enter the Premises for the purpose of inspecting the
condition of same; making such repairs, additions or improvements thereto, or to the Building, as
Landlord may elect or be required to make; and for exhibiting the same to prospective purchasers
or mortgagees of the Shopping Center, and during the last si% months of the term of this
lease, exhibiting the same to prospective tenants and placing a sign in the window of the Premises
advertising the Premises for lease, [so long as any sign shall not be larger than 4° x 4

6.3 Liens. Tenant will not permit to be created nor to remain undischarged any lien, encumbrance
or charge which might be or become a lien or encumbrance or charge upon the Premises or any
part thereof or the income therefrom, and Tenant will not suffer any other matter or thing whereby
the estate, right and interest of Landlord in the Premises or any part thereof might be impaired. If
any lien or notice of lien on account of an alleged debt of Tenant or any notice of contract by a
party engaged by Tenant or Tenant's contractor to work on the Premises shall be filed against the
Premises or any part thereof, Tenant, within thirty (30) days after notice of the filing thereof; will
cause the same to be discharged of record by payment, deposit, bond, order of a court of competent
jurisdiction or otherwise. If Tenant shall fail to cause such lien to be discharged within the period -
aforesaid, then, in addition to any other right or remedy, Landlord may, but shall not be obligated
to, discharge the same either by paying the amounts claimed to be due or by procuring the discharge
of such lien by deposit or by bonding proceedings, and in any such event Landlord shall be
entitled, if Landlord so elects, to compel the prosecution of an action for the foreclosure of such
lien by the lienor and to pay the amount of the judgment in favor of the lienor with interest, costs

and allowances. Tenant agrees to pay to Landlord, as Additional Rent hereunder, within ten-(0) -

days after the date Landlord mails to Tenant a statement therefor, any amount so paid
by Landlord together with all costs and expenses, including attorney fees, incurred by Landlord in
connection therewith, together with interest thereon at the Default Rate from the respective dates
of Landlord's making of the payment or incurring of the cost and expense. [Landlord agrees, af
[Tenant’s request, to execute the lien waiver attached hereto as Exhibit H].

6.4 Tenant's Taxes. Tenant shall pay before delinquency all taxes, assessments, license fees and
public charges levied, assessed or imposed upon its business operation in the Premises as well as

upon its trade fixtures, leasehold improvements, merchandise, and other personal property in or

upon the Premises.

ARTICLE 7
CONSTRUCTION OF PREMISES

7.1 Landlord's Base Work. Landlord's construction responsibility shall be limited to those
items described in Exhibit C as Landlord's Base Work, jwhich Landlord shall complete at its sole
cost and expense and in a good and workmanlike manner before delivering the Premises to
Tenant, except for punchlist items that can be completed within thirty (30) days of delivery

without adversely affecting Tenant’s ability to perform Tenant’s Workl. :

7.1.1 To the best of Landlord’s knowledge, as of the Possession Date, the Common
Areas of the Shopping Center, including, without limitation, sidewalks, parking areas,
driveways, all structural elements, the foundation, roof, roof membrane and roof system, and
exterior walls are substantially complete and are in compliance with all applicable building
codes. Landlord shall correct any latent defects promptly after Tenant notifies Landlord in
writing of any such defect. Landlord represents and warrants that it has disclosed to Tenant any
conditions or restrictons, including, without limitation, environmental contamination,
restrictions on utilities, or exclusive use restrictions within Landlord’s knowledge that would | .
adversely affect Tenant’s store design, permitting, construction, or use as contemplated by this
lease.
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[7.1.2 Landlord will perform and complete Landlord’s Work in accordance with Exhibi
[gzlhich work shail comply with all applicable building codes, excluding code issues, such a
IADA. compliance, that are specific to Tenant’s retail use. Tenant shall deliver to Landlord g
written punchlist of all incomplete or faulty items of construction and any finish work needed to
bring the Premises into the condition described in Exhibit C. Landlord shall substastially repair
all punchlist items that apply to Landlord’s Work as set forth in Exhibit C and Landlord shall
complete or repair all such items within thirty (30) days of the date Possession Date in a manney]
that will not interfere with Tenant’s ability to complete Tenant’s Work. .

7.2 Tenant's Construction, Tenant shall [be entitled to possession of the Premises on the]
|Possession Date and shall, at its own cost and expense, perform all work and complete all
installations described as Tenant's Work and fully equip the Premises with all trade fixtures,
lighting fixtures, furniture, furnishings, floor coverings, storefront signs, any special equipment and
other items of construction and personal property necessary for the completion of the Premises and
the proper operation of Tenant's business, All such items installed by Tenant shall be new or in
"like new" condition. Tenant shall not do any construction work or make any alterations, nor shall
Tenant install any equipment without first obtaining Landlord's written approval of the plans and
specifications therefore. [Tenant agrees to provide Landlord with its Construction Plans &

Specifications, which shall, subject to modifications desired by Tenant, be based on the -
reliminary design format shown on Exhibit I, within thisty-(30) sixty-(60) ninety (90) days from
the date Landlord delivers to Tenant the plans described in Exhibit C-1 hereef, to be approved byl
Landlord, in its reasonable discretion, The approval by Landlord of such—plans—and
speeifieations [Tenant’s Construction Plans & Specificationg] shall not constitute the assumption
of any liability on the part of Landlord for its accuracy or its conformity with any building code or
other governmental requirements, and Tenant shall be solely responsible for such plans and
obtaining all permits and approvals from local governmental bodies. a-the-event-Fenant-shall-fail
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7.2.1 Permit Contingency. Subject to the terms set forth herein and subject to Tenant’s
submission to Landlord of its Construction Plans & Specifications in the format required by the
applicable governmental authority and conforming with all applicable codes and regulations,
Tenant’s obligations under this lease are conditioned on Tenant’s obtaining any permits and/or
licenses (including but not limited to conditional use permits, building permits, variances and
other governmental approvals) (collectively, “Government Approvals”), by the later of the
Possession Date or one hundred twenty (120) days of the execution of this lease (the “Permit
Period™), that are required by applicable laws to enable Tenant legally (2) to construct Tenant’s
Work to the Premises in accordance with Tenant’s Construction Plans and Specification; and
(b) to install Tenant’s signage on the Premises; and (c) to conduct its business from the
Premises; provided, however, that so long as Tenant has diligently pursued obtaining all
Government Approvals, then Tenant may extend the Permit Period until the responsible |.
authority has made a final decision and all appeals of the decision are exhausted, but in no event
shall Tenant be allowed to extend the Permit Period by more than sixty (60) days unless
approved by Landlord in writing. Tenant shall, at Tenant’s expense, initiate and diligently
pursue each Government Approval and Landlord shall execute any applications and shall
provide Tenant with such further assistance and cooperation as Temant may require in
connection with applications for such Gevernment Approvals.

Tenant hereby agrees that Landlord may also extend the Permit Period for sixty (60)
days during which time Landlord may attempt to obtain the Government Approvals on
Tenant’s behalf and, if Landlord is able to obtain all necessary Government Approvals, |-
Tenant agrees to reimburse Landlord for its expenses associated with obtaining the
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Government Approvals within ten (10) days of the date Landlord mails Tenant a statement

therefore. If Tenant cannot, after diligent gfforts, obtain such Government Approvals within
the Permit Period and, if Landlord elected to extend the Permit Period and was not able to

obtain the Governmental Approvals, either party shall have the right to terminate this lease
upon ten (10) days written notice to the other. After a termination hereunder, neither party shall
| have any further rights or liabilities under this lease.

7.3 All alterations, additions, improvements, and Tenant's Work provided for herein, shall
become, upon the Expiration Date, at the option of Landlord, the property of Landlord, subject
to the terms of this lease. Any trade fixtures, signs and other personal property of Tenant not

ermanently affixed to the Premises shall remain the property of Tenant. [Tenant agrees that if
Tenant elects to install a swimming pool in the Premises, under the conditions set forth in Axticlg
2.3, such swimming pool will be filled following the Expiration Date remeved; upon Landlord’s
written request.  Provided, however, if the Expiration Date does not occur until after the Fm;t!

Opnon Period, Tenant shall not have any obhgatlon to ﬁll the swnnmmgpool and-the-Premises

ARTICLE 9
REPAIRS AND MAINTENANCE

9.1 Landlord agrees, at its expense, to use FEHE ¢ e-efforts-te keep the footings,
foundation, load bearing walls, roof-deck, ﬂoor slabs and oolumns and beams which support the
roof, of the Building in structurally sound condition and repair. [Such repairs, replacements, and
imaintenance shall include, without limitation, the upkeep of the roof, roof membrane, and roof
Isystem (gutters, downspouts, and the like), foundation, exterior walls, and all structural components
lof the Premises other than those modified by Tenant and the Shopping Center| Landlord agrees
to replace the roof, at its expense, when Landlord deems such replacement necessary.
Notwithstanding the foregoing, to the extent Tenant's Work requires.work to the roof of the
Premises, Tenant shall co-ordinate same with Landlord and shall use Landlord's roofing
contractor if required by Landlord. Following the completion of such work, Landlord shall be
- fully responsible for the roof of the premises as provided for in this Lease.

9.2 Tenant agrees at Tenant's expense, to keep all other parts of the Premises in good order and
repair, and in a clean, sanitary and safe condition, and shall permit no waste, damage or injury to the
Premises or the Shopping Center. Tenant’s repair responsibility shall include all necessary
replacements and capital expenditures, irrespective of the condition of the Premises at time of the
commencement of this lease and Tenant shall be responsible for maintaining the Premises.
Tenant agrees to initiate and carry out a program of regular maintenance and repair of the
Premises, so as to impede, to the greatest extent possible, deterioration by ordinary wear and tear -
and to keep the same in a first class condition, including without limitation, the immediate répair of
any exterior door or glass damage; the immediate repair of any damage to the Premises caused by
the removal or replacement of any trade fixtures, signs, or other leaschold improvements or
personal property; the replacement of equipment and fixtures; painting or replacement of materials
on the interior when necessary in order to maintain at all times a clean and attractive appearance;
exterior and intetior portion of all doors; door checks; windows; plate glass; storefront; all
plumbing and sewage facilities within the Premises and free flow up to first common sewer line;
fixtures; heating, ventilating, and air conditioning systems and electrical systems from the point
such systems begin to exclusively serve the Premises up to and including the Premises; sprinklers;
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walls, floors and ceilings; and any other portions of the Premises which are not a part of
Landlord's repair responsibilities. Tenant agrees to enter into and maintain in effect a
maintenance contract satisfactory to Landlord for the heating, ventilating, and air conditioning
systems serving the Premises. Tenant shall not make any repairs outside its Premises without first
obtaining Landlord's written approval of the plans and specifications therefor and coordinating
timing of same with Landlord. If Tenant refuses or neglects to make repairs and/or maintain the
Premises or any part thereof, in a manner reasonably satisfactory to Landlord, Landlord shall
have the right, but not the obligation, upon giving Tenant notice (and the opportunity to cure in
accordance with Section 15.1.7) of its election to do so, to make such repairs or perform such
maintenance on behalf of and for the account of Tenant. In such event, Tenant agrees to pay to
Landlord, as Additional Rent hereunder, within ten-(10) days after the date Landlord
mails to Tenant a statement therefor, the costs incutred by Landlord in performing such work. At
the Expiration Date, or earlier termination, Tenant shall be responsible for returning all
plumbing, electrical, lighting and HVAC to Landlord in good working order.

ARTICLE 10
UTILITIES

10.1 Tenant shall pay from the date the Premises are delivered to Tenant, the cost of sewer
and/or water hook up or tie-in, demand, or reservation fees of any kind, including, without
limitation, any impact fees, subject to the credits provided for in Axticle 4.3.1(b), or development
fees assessed in connection with the Premises, the cost of gas, electricity, fuel, light, heat, power,
telephone, cable, trash and garbage removal, and all other utilities furnished to the Premises or used
by Tenant in connection therewith, whether such utility costs are determined by separate billing
from third parties or are billed by Landlord to Tenant as Additional Rent or as part of the CAM
Charge. Tenant shall not install any equipment nor shall Tenant use the Premises in a manner
that will exceed or overload the capacity of any utility facilities. If Tenant's use of the Premises
shall require additional utility facilities, the same shall be installed only after obtaining Landlord's
written approval (whwh lapproval shall not be unreasonably withheld mey—be—withheld—in

ndlo & H etion) and shall be installed at Tenant's expense in accordance
w1th plans and speclﬁcatlons approved in writing by Landlord. If Tenant's use or occupancy of
the Premises results in an increase to Landlord of any utilities expense or connection or user fees
or charges for increased usage or capacity or assessments of any kind whatsoever, Tenant shall pay
the entire amount thereof within tea-(6) days of Landlord's written demand. Inno -
event shall Landlord be liable for any interruption or failure in the supply of wtilities to the
Premises, [except to the extent caused by Landlord’s gross negligence or willful misconduct and
which Landlord failed to cure within forty-eight hours of Landlord’s receipt of written notice of
the interruption or failure.

10.2 Landlord shall have the option to supply, either itself, by an agent employed by Landlord, or
by an independent contractor, one or more utilities to the Premises. For any utility which
Landlord may supply to Tenant, Tenant will purchase its requirements for such service(s)
tendered by Landlord, and Tenant covenants and agrees to pay Landlord, as Additional Rent
hereunder, within ten-(10) thirty (30) days after the date Landlord mails to Tenant a statement
therefor, the Utility Charge. The Utllity Charge shall be at the applicable rates determined by
Landlord from time to time [not to exceed other rates available to the Tenant by another utility}

[provide

ARTICLE 11
DAMAGE TO PREMISES

11.1 [Except as stated in Section 11.1.3) in the event the Premises are damaged or rendered
partially untenantable by fire, explosion, or any other casualty ("Casualty”), Landlord [shall] -
omptly repair or rebuild the Premises (other than Tenant’s work). Provided, however, if there
la Casualty that substantially destroys the Building (more than 75% of the value thereof), Landlorj
may elect either to: (i) repair or rebuild the Building (other than Tenant's Work) or (ii) terminate
this lease. Landlord shall notify Tenant of its election within ninety (90) days after any such

Casualty.
11.1.1 If the Casualty, repaiting or rebuilding shall render the Premises untenantable, in
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whole or in part, then a proportlonate abatement of Rent, less-an-ameunt-equat-to-Fenant's-Pro

pre-H ; basis: shall be allowed from the date of the
Casualty untﬂ the earher of the date Tenant reopens for business or the date sixty-(60) lninety (90)
days after the date Landlord shall have completed its work, said proportion to be computed on the
basis of the relation which the gross square footage of the space rendered untenantable bears to the
Square Footage of the Premises, provided that the tenantable space constitutes useable space that]

fis satisfactory for the continued operation of Tenant’s business.

11.1.2 The provisions of this Article with respect to repair by Landlord shall be limited to
such repair as is necessary to reconstruct the Building exclusive of Tenaunt's Work, and when
placed in such condition the Premises shall be deemed restored and rendered tenantable, promptly
following which time Tenant, at Tenant's expense, shall perform the work required to place the
Premises in the condition in which Tenant first opened for business and Tenant shall also repair
or replace its stock in trade, fixtures, furnishings, carpeting, draperies, floor coverings and
equipment, and if Tenant has closed, Tenant shall, on or before the date which is sixty (60) days
after the date Landlord shall have completed its work, promptly reopen for business.

11.1.3 In the event the Premises are damaged more than twenty-five percent (25%) of
the cost of replacement of the Premises in the last eighteen (18) months of any lease term,
including any renewal term(s), Landlord or Tenant shall have the right to terminate the lease.
However, if Landlord can repair the damage and return the Premises to Tenant (other than
Tenant’s Work) so that there is a minimum of thirteen and one-half (13%2) months remaining on
the then current lease term, then Tenant shall not have the right to terminate the lease, If the
Landlord elects to terminate the lease as provided above, then Tenant can negate Landlord’s
election to terminate the lease by exercising early its upcoming renewal term, provided there is at
least one additional renewal term remaining under the lease.

ARTICLFE 12
" INSURANCE

12,1 Tenant's Insurance Obligations. Tenant shall at all times during the Lease Term maintain in
full force and effect the following insurance in standard form generally in use in the state in which
the Shopping Center is located, with insurance companies authorized to do business in said State,
rated no less than A, VII in the current edition of Best’s Rating Guide:

12.1.1 Commercial general liabjlity insurance written on an “occurrence” basis (as
opposed to “claims made”) at least equivalent to the most current standard Insurance Service
Offices standard CGL form with a per accident limit of at least One Million Dollars ($1,000,000)
and a general aggregate limit of at least Two Million Dollars ($2,000,000), protecting Tenant and
Landlord (as an additional insured) against claims based upon, involving, or arising out of the
ownership, use, occupancy, or maintenance of the Premises. Such coverage shall include coverage
for liability assumed under this Lease as an “insured contract” for the performance of Tenant's
indemnity obligations under this Lease. In the event the business being conducted from the
Premises includes the sale or other disposition of alcoholic beverages for on or off premise
consumption, Tenant shall, in addition to the commercial general liability insurance, obtain liquor -
liability insurance in the amounts equal to that required above for the commercial general liability
insurance.

12.1.2 Property insurance covering all of Tenant's Work and the merchandise, trade
fixtures, furnishings, wall covering, carpeting, drapes, equipment and all other items of personal
property of Tenant located on or within the Premises to the extent of (166%) [Eighty Percent (80%)
of the Full Replacement Value of the same against Fire and Other Perils commonly included in
“Special Form Coverage”, Each such policy shall name Landlord and Tenant as joint payees and
the proceeds from any such policy shall first be used for the replacement or restoration of Tenant's
Work, and secondly be used for the replacement or restoration of the merchandise, trade fixtures,
furnishings, wall covering, carpeting, drapes, equipment and other items of personal property of .
Tenant.

12.1.3 If Tenant owns, uses, operates or controls any vessel or piping under pressure,
including but not limited to boilers, heating or air conditioning apparatus and steam machinery,
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eqmpment or pressure vessels of any kind then Tenant shall also procure and maintain in full force
and effect standard boiler and machinery insurance on all such boilers, heating and air condmonmg

equipment and other pressure vessels and systems, whether fired or unfired, located in the
Premises; and if the said objects and the damage that may be caused by them or result from them
are not covered by extended coverage insurance, then such boiler insurance shall be in an amount
not less than Five Hundred Thousand Dollars ($500,000). Such policy shall insure damage to
property of both Landlord and Tenant on a replacement cost basis arising out of the ownership,
use, operation or control of any such above-described pressure objects.

12.1.4 Workmen's Compensation Insurance and employees insurance as required by law.

pohc1es [(other than that requu'ed by Sectlon 12 1 4 abovej shall be endoxsed to add Landlord as an
additional insured for the full amount of the insurance herein required. aad [Except with the respect
tto the insurance in Section 12.1.4 above, all such insurance policies shall be endorsed to provide
that such insutance shall be primary, and that any insurance maintained by Landlord shall be
excess only and not contributory. Tenant shall furnish to Landlord, on or before the date Tenant
first enters the Premises for any reason, and at least thirty (30) days before expiration or
termination or reduction of coverage of any such policy, copies of policies or certificates of
insurance evidencing coverages required by this Lease. All policies required hereunder shall
contain an endorsement providing that the insurer will not cancel, fail to renew, or amend the policy
or policies without first giving thirty (30) days' prior written notice thereof to the Landlord. If
Tenant fails to furnish Landlord with such certificates of insurance as above required, Landlord
may (but shall not be obligated to), after fifteen (15) days written notice to Tenant and Tenant's
failure to furnish such certificates, obtain such insurance coverages and Tenant agrees to pay to
Landlord, as Additional Rent hereunder, within ten-(0) fhirty (30] days after the date Landlord
mails to Tenant a statement therefor, the costs of obtaining such coverages. This remedy is in
addition to any other remedy Landlord may have under this lease.

12,2 Landlord's Obligations. Landlord shall keep the Shopping Center insured throughout the
term of this lease against the loss or damage by fire and extended coverage, including vandalism
and malicious mischief in an amount not less than eighty percent (80%) of the then Full
Replacement Value; and against such other hazards and in such amounts as the holders of any
mortgage or deed of trust to which this lease is subordinated may reasonably require from time to
time. It is understood that Landlord's insurance obligation hereunder does not extend to Tenant's
Work.

12.2.1 Any insurance policy may be subordinated as the interest of such holders may
appear, pursuant to a standard clause for holders of mortgages or deeds of trust providing that any
such mortgage or deed of trust shall contain provisions wherein proceeds of loss by reason of
casualty shall be made available to Landlord for the purpose of fulfilling its obligations under any
provision of this lease.

12.3 Master Policy. The insurance required by this Article may be included in policies of "blanket
insurance”, provided that, in all other respects, each such policy shall comply with the requirements
of this Article and provided that no other loss which may or may not be also insured thereby, shall -
in any way affect or limit the coverages and amount of insurance required hereby.

12.4 Waiver of Subrogation. Landlord and Tenant hereby release the other from any and all
liability to the other or anyone claiming through or under them by way of subrogation or otherwise
for any loss or damage to property caused by fire or any of the extended coverage casualties, even if
such fire or other casualty shall have been caused by the fault or negligence of the other party, or
anyone for whom such party may be responsible; provided, however, this release shall be applicable
and in force and effect only with respect to loss or damage occurring during such time as the
releasor's policies shall contain a clause or endorsement to the effect that any such release shall not
adversely affect or impair said policies or prejudice the right of the releasor to recover thereunder.
Landlord and Tenant each agree that it will cause its insurance carriers to include in its policies
such a claise or endorsement.
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ARTICLE 13
INDEMNIFICATION

13.1 Effective upon the date Tenant first takes possession of the Premises, and continuing through
the Expiration Date, Tenant hereby covenants and agrees to indemnify the Indemnified Parties
and defend and save them harmless from and against any and all costs, claims, actions, demands,

damages, liabilities, losses, judgments, and expenses (including, without limitation, reasonable
attorneys fees and expenses, investigative and discovery costs, and court costs), and any repair,
restoration, and compliance costs, and any and all other sums which the Indemnified Parties may
pay or become obligated to pay (collectively "Claims and Costs") arising from or in connection
with loss of life, bodily injury, death, and property damage liability, personal and advertising injury
liability, and medical payments arising from or out of any occurrence in, upon, or at the Premises,
or the occupancy or use by Tenant of the Premises, the-Commeon-Areas-or-any-part-thereof, or

occasmned wholly orin part by any act or omission of Tenant, its agents, contractors, employees,

Indemmf'ed Partles is requxred in addmon to the insurance requlred under this lease. If any action
or proceeding is brought against the Indemnified Parties by reason of any such Claims and Costs,
Landlord may choose the attorney(s) and direct the litigation, and Tenant agrees to pay all costs
and expenses of the defense. The provisions contained m this paragraph shall survive the

expiration or earlier termination of this lease,

13.2 Likewise, Landlord hereby covenants and agrees to indemnify Tenant Indemnified Parties
(such reference to include its officers, agents and employees) and defend and save it and them
harmless from and against any and all costs, claims, actions, demands, damages, liabilities, losses,
judgments, and expenses (including, without limitation, reasonable attorneys fees and expenses,
investigative and discovery costs, and court costs), and any repair, restoration, and compliance
costs, and any and all other sums which Tenant [Indemmified Parties may pay or become obligated
to pay arising from or in connection with loss of life, bodily injury, death, and property damage
liability, personal and advertising injury liability, and medical payments arising from or out of any
occurrence in, upon or at the Common Areas, when such costs and claims are not a result of any
act or omission of Tenant, its agents, contractors, employees, servants, invitees, lessees, or
concessionaires. [The provisions contained in this paragraph shall survive the expiration or earlie] -
termination of this lease. [Landlord shall indemnify and hold harmless Tenant against and from)
any and all claims arising from Landlord’s use of the Premises Common Areas or the conduct of
its business or from any activity, work, or thing done by the Landlord in or about the Premises
Common Areas; and shall further indemnify and hold harmless Tenant against and from any and
@all claims arising from any act, fault, or omission of Landlord, or of its agents, contractors o1
employees after notice has been given to Landlord by Tenant and from and against all costs,
attorneys fees, expenses, and liabilities incurred in or about such claim or any action of proceedin,
brought thereof and in case any action or proceeding be brought against Tenant by reason of an
such claim. Landlord, upon notice from Tenant, shall defend the same at Landlord’s expensel.

ARTICLE 14
ASSIGNMENT, SUBLETTING, OWNERSHIP

Tenant shall not assign this lease or any interest herein or sublet the Premises or any portion
thereof without the prior written consent of Landlord, whmh lghall not be unreasonably withheld)
lconditioned, or delayed) may-be eld-in rdls-56 nfotte eretion: Failure to
first obtain in writing Landlord's consent or fallure to comply w1th the provision of this Article
shall operate to prevent any such transfer, assignment, subletting, license, concession agreement or
hypothecation from becoming effective. If Tenant is a corporation, trust, partnership or other such
organization and if the control thereof changes at any time during the term hereof, Tenant shall
promptly notify Landlord of such change. Landlord, at its option, may, by giving thirty (30) days
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a breach of this lease, subject to the remedies provided for breach in Article 15 hereof.
Notwithstanding the foregoing, Tenant may, with written notice to Landlord, sublet all or any
ortion of the Premises or assign this lease to the following (each a “Permitted Transfer) only if
the Permitted Transferee expressly agrees in writing to bound by each and every duty and
obligation set forth in this lease: (a) a parent, subsidiary, affiliate, division, or other entity
controlling, controlled by, or under common control with Tenant; or (b) a successor entity,
related to Tenant by merger, consolidation, reorganization, or government action, or (c) Gold’s
Gym or other franchisor of the business conducted by Tenant in the Premises (“Tenant’
Franchisor”); or (d) another franchisee of Tenant’s Franchisor, or () the purchaser of all oy
substantially all of the assets of Tenant’s parent company, presently Birmingham Athletic Clubs,
LLC. Further, Landlord hereby agrees and consents that, so long as Tenant is not in defauly
beyond any applicable cure period, Tenant may sub-lease a maximum of ten thousand (10,000
square feet of the Premises to Brookwood Medical Center and may choose to share its pylon
|§_i_gnage and/or storefront signage with Brookwood Medical Center, subject to compliance with
the terms and conditions of this lease, including the sign criteria attached as Exhibit D. If
Landlord’s consent is required for an assignment or sublease, Landlord shall respond to
Tenant in writing including the reasons for any disapproval within fourteen (14) days of
Landlord’s receipt of the written request from Tenant, which shall be accompanied by financial]
statements and the proposed use of the proposed assignee or subtenant. If Landlord fails to
Irespond within such fourteen (14) day period and such failure continues for ten (10) days after 2
follow-up written notification from Tenant, then Landlord’s consent shall be deemed to have
been given. Unless released in writing, Tenant shall remain primarily liable for all covenants
under this lease; provided, however, that Tenant’s obligations may not be enlarged or extended|
by any act or agreement of any assignee or subtenant, except as provided for herein).

rior written notice to Tenant, declare sueh-a-ehange fny transfer other than a Permitted Transfer] -
%q ba

ARTICLE 15
EVENTS OF DEFAULT/REMEDIES

15.1 Events of Default by Tenant. This Lease is made upon the condition that Tenant shall
punctually and faithfully perform all covenants and agreements as herein set forth. The happening
of any one or more of the following listed events of default shall constitute a breach of this lease by
Tenant:

15.1.1 The failure of Tenant to pay any part, portion, or component of any Rent payable
by Tenant within ten (10) days of [written notice to Tenant thaf the date the same E’s psé shell
beeome due; [provided that Landlord shall not be obligated to give Tenant notice of late payments
more than twice in any twelve (12) month period, and on the third time a payment is ten (10) dayy
late it shall be an immediate event of default without notice or grace period;

15.1.2 The taking of the leasehold on execution or other process of law in any action
against Tenant; ‘

15.1.3 The failure of Tenant to take possession of, construct and thereafter open the
Premises for business, fully fixtured, stocked and staffed on the Rental Commencement Date, or
the abandonment of the Premises, or cessation of Tenant's business within the Premises as
required by Article 6 and in full compliance with the business hours requirements of Article 6 -
hereof}

15.1.4 The filing by Tenant of any petition or answer secking any reorganization,
liquidation, arrangement, readjustment or similar relief for itself under any present or fiture federal,
state or other statute and the failure of Tenant to secure a dismissal thereof within ninety (90) days;
provided, however, that in the event Landlord shall not be permitted to terminate this lease
because of the provisions of Title 11 of the United States Code (the "Bankruptcy Code"), then
Tenant as debtor-in-possession, or any trustee, receiver, or liquidator appointed for Tenant's
benefit, must provide adequate assurance of performance of the terms this lease, which shall
include, without limitation, adequate assurance; (i) of the source of Rent reserved hereunder; (ii)
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that any Percentage Rent due hereunder will not decline from the levels established previously;
(iii) that the assumption of this lease will not breach any provision hereunder; (iv) that any -
assumption or assignment of this lease will not breach any provision such as the radius, location,
use or exclusivity provisions in this or any other lease, finance agreement, or master agreement
relating to the Shopping Center under any circumstances, as the use provision of Section 5.1 is the
equivalent of a covenant running with the land and as such, may not be changed by the state of
bankruptcy of Tenant; and (v) that the assumption or assignment of this lease will not unreasonably
disrupt any tenant mix or balance in the Shopping Center, and if the trustee does not cure such
defaults and provide such adequate assurances under the Bankruptcy Code within the applicable
time periods provided by the Bankruptcy Code, then this lease shall be deemed rejected and
Landlord shall have the right to immediate possession of the Premises and shall be entitled to all
remedies provided by the Bankruptcy Code for damages for breach and/or termination of this lease;

15.1.5 The commission of waste by Tenant with respect to the Premises or the removal b
Tenant of any of-Fenant’s—Workl leasehold improvements therefrom without Eandlord’ﬁ

approval replacement—thereofl unless promptly replaced by Tenant upon written notice from|

15.1.6 The failure of Tenant to secure the insurance coverages and provide evidence ‘
thereof to Landlord as required by Article 12 in accordance with the time periods set forth therein;

15.1.7 The failure of Tenant, within ten-G+6) days after receipt of written notice
from Landlord, to comply with any of the other provisions of this lease (that is, other than those
discussed in Sections 15.1.1 through 15.1.6 hereinabove) or any other @@ agreement between
Landlord and Tenant, including all Exhibits attached hereto and incorporated herein by reference,
all of which terms, provisions, and covenants shall be deemed material; provided, however, that if
any such default shall be a default that cannot be cured by the payment of money and cannot with
diligence be cured within such ten-16) day period, and if the cure of such default shall
be promptly commenced and prosecuted with diligence, the period within which such default may .
be cured shall be extended for an additional period of time, not to exceed an additional thirty (30)
days, as may be reasonably necessary to cure such default as long as Tenant prosecutes such cure
with diligence and continuvity and provided Landlord receives periodic reports with respect thereto;

15.2 Landlord's Remedies for Tenant Default.

152.1 Upon the occurrence of any event or events of default by Tenant, whether
enumerated in this Article or not, Landlord shall have the option, at Landlord's election, to pursue
any one or more of the following in addition to, and not in limitation of, any other remedy or right
permitted Landlord by law or by this lease: '

15.2.1(a) Landlord may cancel and terminate this lease and dispossess Tenant;

15.2.1(b) Landlord may without terminating this lease declare all Rent due under

this lease for the remainder of the existing term (or any applicable extension or renewal thereof) to
be immediately due and payable; and thereupon all Rent and other charges due hereunder to the
end of the initial term or any renewal term, if applicable, shall be accelerated; [n the event of
[Tenant’s default and failure to cure the same under the time periods provided herein, Landlord
is entitled to receive as damages the amount of Fixed Minimum Rent and Additional Rent
hich would have been payable by Tenant under the lease, discounted to present value at g

discount rate of ten percent (10%) eisht-pereent{8%4):

15.2.1(c) Landlord may elect to enter and repossess the Premises and relet the
Premises for Tenant's account, holding Tenant liable for any damages for all reasonable expenses
incurred in any such reletting and for any difference between the amount of Rent received from
such reletting and the amount due and payable under the terms of this lease;

15.2.1(d) Landlord may enter upon the Premises and do whatever Tenant is
obligated to do under the terms of this lease (and Tenant shall reimburse Landiord on demand for
any reasonable expenses which Landlord may incur in effecting compliance with Tenant's -
obligations under this lease); provided, however, Landlord shall not operate Tenant's business.
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15.2.2 Should Landlord, as a result of any Tenant default, elect to terminate this lease, .
Landlord shall be entitled to collect from Tenant as damages: (i) the worth at the time of award of
the unpaid Rent which may be due and unpaid by Tenant at the time of termination; (ii) the worth
at the time of award of the amount by which the unpaid Rent and other charges which would have
come due after termination until the time of award exceeds the amount of rental loss that Tenant
proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by
which the unpaid Rent and other charges for the balance of the term after the time of award exceeds
the amount of rental loss which Tenant proves could have been reasonably avoided; (iv) all other
reasonable amounts necessary to compensate Landlord -for all detriment
proximately caused by Tenant's failure to perform or which are likely to result therefrom including,
but not limited to attorneys' fees, costs of repossession, costs of removing persons or property from
the Premises, costs of repairs to the Premises, cost of reasonable alterations to the Premises to
make the space tenantable to prospective replacement tenants, costs of re-leasing the space,
brokerage fees, ete. All computations of the worth at the time of award of amounts recoverable by
Landlord as stipulated herein shall be computed by allowing interest at the Default Rate. The
worth at the time of award shall be computed by discounting the amount otherwise recoverable by
Landlord at the discount rate of the Federal Reserve Bank of Atlanta at the time of the award.

15.2.3 IfLandlord shall elect, as previously provided, to reenter the Premises, it is agreed
that Landlord shall conduct itself in a reasonable manner and Landlord shall not be liable for
damages by reason of such entry. .

15.2.4 Tenant acknowledges that late payment by Tenant to Landlord of any part, portion -
or component of any rental payment or any other charge due to Landlord hereunder will cause
Landlord to incur costs not contemplated by this lease, the exact amount of such costs being
extremely difficult and impractical to fix. Such costs include, without limitation, processing and
accounting charges, and late charges that may be imposed on Landlord by the terms of any
encumbrance and note secured by any encumbrance covering the Premises. Therefore, if any rental
payment or any other charge due to Landlord hereunder shall not be received by Landlord within
ten (10) days of the date when due, Tenant covenants and agrees to pay Landlord, as Additional -
Rent hereunder, within ten (10) days after the date Landlord mails Tenant a statement therefor, an
additional sum equal to [seven percent (7%) ten-pereent-16%) of the amount of any such part,
portion, or component of any such overdue rental payment or any such overdue charge as a late
charge, and such charge is in addition to payment of interest at the Default Rate. The parties agree
that this late charge represents a fair and reasonable estimate of the costs that Landlord will incur
by reason of late payment by Tenant. Acceptance of any late charge shall not constitute waiver of
Tenant's default with respect to the overdue amount, or prevent Landlord from exercising any of
the other rights and remedies available to Landlord.

15.3 All rights, options, and remedies of Landlord contained in this lease shall be construed and
held to be cumulative and the exercise of one or more rights, remedies, or options shall not be taken
to exclude or waive the right to the exercise of any other. All such rights, remedies, and options -
may be exercised and enforced concurrently and whenever and as often as deemed desirable.
Landlord shall have the right to pursue any one or all of such remedies which may be provided
herein or by law or in equity. For the purpose of any suit by Landlord brought or based on this
lease, this lease shall be construed to be a divisible contract, to the end that successive actions may
be maintained as successive periodic sums shall mature under this lease. It is further agreed that
failure to include in any suit or action any sum or sums then matured shall not be a bar to the
maintenance of any suit or action for the recovery of said sum or sums so omitted.

15.4 Events of Default by Landlord. This lease is made upon the condition that Landlord shall
punctually and faithfully perform all covenants and agreements as herein set forth. Failure of |
Landlord to perform any obligation specified in this lease, following written notice from Tenant,
shall constitute a default of this lease by Landlord. A default hereunder shall be deemed cured if
Landlord in good faith commences performance requisite to cure same within thirty (30) days
after receipt of notice and thereafter continuously and diligently proceeds to complete the |
performance required to cure such default. In no event, however, shall Tenant be required to
forbear from exercising its remedies for a period in excess of ninety (90) days.

15.5 Tenant’s Remedies for Landlord’s Default. In the event Landlord shall fail to perform any
obligation specified in this lease within thirty (30) days of receipt of written notice from Tenant,
and if the cure of such default can not with diligence be cured within such thirty (30) day period, the | .
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period within which such default may be cured shall be extended for an additional period of time as
may be reasonably necessary to cure such default, If the cure is not promptly commenced and
prosecuted with diligence and within the above time periods, the Tenant may cure such default on
behalf of Landlord, and bill Landlord for such work.

ARTICLE 16
SUCCESSION TO LANDLORD'S INTEREST

16.1 Attornment. Tenant shall attorn and be bound to any of Landlord's successors under all of
the terms, covenants and conditions of this lease, provided such successors recognize Tenant's
rights under this lease.

16.2 Subordination, [At Tenant’s request, Landlord agrees to_cause its mortgagee, if any, to
execute and deliver an the Attornment and Non-Disturbance Agreement in a form acceptable to the
lender. attached-hereto-as-Exhibit 4. Landlord and Tenant agree that this Lease is and shall be
subject and subordinate at all times to all ground leases, all mortgages, which may now or hereafter
affect or relate to the real property of which the Premises form the part; and all renewals,
modifications, consolidations, participations, replacements, and extensions thereof. Additionally,
upon written request of Landlord, or any mortgagee or beneficiary of Landlord, Tenant will
execute a written agreement to evidence the subordination of its rights hereunder to the interest of
any ground lessor of the Shopping Center and to the lien of any mortgage, now or hereafter in
force against the Shopping Center and to all advances made or hereafter to be made upon the
security thereof; providing, however, that the ground lessor, or the mortgagee or trustee named in
said mortgage shall agres that so long as Tenant is not in default hereunder, |beyond any applicable]
Inotice and/or cure period, [I ‘enant's peaceable possession of the Premises will not be distutbed on
account thereof.

16.3 Estoppel Certificate. At any time and from time to time, Tenant agrees, upon request in -
writing from Landlord, to execute, acknowledge and deliver to Landlord, or to the holder of any
mortgage which is a lien on the Shopping Center, or to any prospective mortgagee or purchaser of

the Shopping Center, a statement in writing, certifying that this lease is unmodified and in full
force and effect (or if there have been modifications, that the same is in full force and effect as
modified and stating the modifications) and the dates to which any Rent has been paid in advance,
if applicable, and stating whether or not Landlord is in default in performance of any covenant,
agreement or condition contained in this lease, and if so, specifying each such default, or such other
information as such mortgagee, prospective mortgagee, or prospective purchaser may reasonably
request, it being intended that any such statement delivered pursuant to this paragraph may be relied
upon by any party to whom such certificate may be delivered by Landlord, including, but not
limited to, Landlord's mortgagees and any prospective mortgages or purchaser of the Shopping
Center. In the event Tenant fails to provide such letter as above-described within ten (10) days
after Landlord's written request therefor, Landlord may make a second request which specifies
that Landlord will be appointed Tenant's attorney-in-fact pursuant to this paragraph if Tenant
does not provide such letter, and in the event Tenant fails to provide the above described letter
within ten (10) days after Landlord's second request, Tenant does hereby make, constitute and
irrevocably appoint Landlord as its attorney-in-fact, solely for the purposes of executing said letter.

ARTICLE 17
NOTICES

Any and all notices, elections, or demands permitted or required to be made under this Lease shall
be in writing and shall be sent by an overnight courier service company regularly engaged in the
business of nationally delivering business packages (such as Federal Express, UPS, Aitborne, or
USPS), or by registered or certified mail to the other party at the following address(es), or at such
other address as may be speclﬁed in wntmg ﬁ'om time to time by either party to the other, exeept

ﬁe&ee-at-ﬂaekemses The date of postmg, personal dehvery, or the date of dehvery or refusal if
sent by mail or overnight courier (as evidenced by the carrier's or courier's receipt) shall be the
effective date of such notice, election, or demand.
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To Landlord at: The Barber Companies
27 Inverness Center Parkway
Birmingham, AL 35242

To Tenant at: BAC Pelham, LLC d/b/a Gold’s Gym
iVisionary '
239 S. Limestone, Suite 100
Lexington, KY 40508

With a copy to: Mr. Dan Rose

Stoll Keenon Ogden PLLC

300 West Vine Street, Suite 2100
Lexington, KY 40507-1801

ARTICLE 18
EMINENT DOMAIN

The parties hereto agree that if the whole Premises, or any lesser portion thereof, shall be
permanently taken by any public authority, or quasi-public authority, under the power of eminent
domain, or like power, or condemned by competent authority for public or quasi-public use, as will
make the Premises unusable for the purposes herein leased, lincluding the loss of adequate J)ark.ing
as provided for in this lease] then this lease shall terminate from the date when possession of the
part so taken shall be required for the use and purpose for which it had been taken. If the lease
continues after a partial taking, Fixed Minimum Rent shall abate proportionately as to the part of
the Premises taken and [Landlord shall restore the balance of the Premises (other than Tenant’s]
[work) to a useable condition as near as practicable to that which existed prior to such taking| All
compensation awarded for such taking of the Building, the fee and the leasehold shall belong to
and be the property of Landlord; provided, however, that Landlord shall not be entitled to any
portion of the award made to Tenant for the value of Tenant's trade fixtures. Tenant shall not be
entitled to any damages for the unexpired portion of the term. of this lease, or injury to its leasehold
interest. [exeept-that-the-Fenant-may-olaim-and-recover-from-the-condemnins-authority-a-separate

ARTICLE 19
BROKER'S COMMISSION

Tenant and Landlord each represent that except as set forth on Exhibit G attached hereto and .
incorporated herein by reference, there are no broker's commissions or finder's fees due any patty in
connection with their respective execution of this lease, and lexcept as to the broker(s) identified in]
[Exhibit G, if any, who shall be paid a commission by Landlord, leach agrees to assume full
responsibility for, any broker's commissions or finder's fees due any party in connection with their
respective execution of this lease and each agrees to indemnify the other and save the other
harmless from any and all liability that may arise from such claim, including reasonable attorney's
fees.

ARTICLE 20
SURRENDER AND HOLDING OVER

In the event: (i) Landlord does not send Tenant a notice to vacate at least thirty (30) days prior to
the Expiration Date; and (ii) Tenant remains in possession of the Premises after the Expiration
Date, then, in such event, the term of this Lease shall be amended to provide that Tenant shall hold
the Premises for one month after the Expiration Date, and so on from month to month until one of
the parties shall give to the other notice in writing of its intention to terminate this Lease effective at
midnight on the last day of the following month; provided that no such extension shall continue for
more than one (1) year following the Expiration Date. Tenant shall deliver and surrender to
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Landlord possession of the Premises upon the Expiration Date, in as good condition and repair
as the same shall be at the Rental Commencement Date (ordinary wear and tear and damage by
fire and other perils covered by standard fire and extended coverage insurance only excepted) free
of debris and litter and in suitable condition to be effectively shown by Landlord to prospective
replacement Tenants, and shall deliver the keys to the Shopping Center manager or other
representative designated by Landlord. Should Tenant or any party claiming under Tenant
remain in possession of the Premises, or any part thereof, after any termination of this Lease, no
tenancy or interest in the Premises shall result therefrom but such holding over shall be an unlawful
detainer and all such parties shall be subject to immediate eviction and removal, and Tenant
covenants and agrees to pay Landlord, without demand, a sum equal to deuble m
[Pereent-(150%) One Hundred Twenty-Five percent (125%) off the Rent as specified herein, for any
period during which Tenant shall hold the Premises after such termination.

ARTICLE 21
LIABILITY OF LANDLORD

If Landlord shall fail to perform any covenant, term or condition of this lease upon Landlord's
part to be performed and, as a consequence of such default, Tenant shall recover a money
judgment against Landlord, such judgment shall be satisfied only out of the proceeds of sale
received upon execution of such judgment and levy thereon against the right, title and interest of
Landlord in the Shopping Center as the same may then be encumbered and neither Landlord, its
Trustees, nor, if Landlord be a partnership, any of the partners comprising Landlord shall be
liable for any deficiency. It is understood that in no event shall Tenant have the right to levy
execution against any property of Landlord other than its interest in the Shopping Center parcel
as hereinbefore expressly provided. In the event of the sale or other transfer of Landlord's right,
title and interest in the Premises or the portion of the Shopping Center parcel which includes the
Premises, Landlord shall be released from all subsequent liability and obligations hereunder

ovided that the transferee of such interest shall have assumed all obligations of Landlord arising
under this lease subsequent to such transfer.

ARTICLE 22
SALE OF PREMISES BY LANDL.ORD

In the event of any sale or exchange of the Premises by Landlord and/or assignment of this lease,
Landlord shall be and is hereby entirely freed and relieved of all liability under any and all of its
covenants and obligations contained in or derived from this lease arising out of any act, occurrence,
or omission relating to the Premises or this lease occurring after the consummation of such sale,
exchange, or assignment [provided that the transferee or assignee of such interest shall have
lassumed all obligations of Landlord arising under this lease subsequent to such transfer)

ARTICLE 23
FORCE MAJEURE

In the event that either party hereto shall be delayed or hindered in or prevented from the
performarice of any act required hereunder by reason of acts of God, strikes, lockouts, labor
troubles, inability to procure materials, failure of power, restrictive governmental laws or .
regulations, riots, insurrection, war or other reason of a like nature not the fault of the party delayed
in performing work or doing acts required under the terms of this lease, then performance of such
act shall be excused for the period of delay and the period for the performance of any such act shall
be extended for a period equivalent to the period of such delay, pprovided that the party prevented
from performance delivers written notice to the other party of such Force Majeure within five (5)
business days of its knowledge thereof] The provisions of this Article shall not operate to excuse -
Tenant from the prompt payment of Rent. ‘

ARTICLE 24
TENANT'S AUTHORITY/GUARANTY

Tenant represents that it has full right and authority to enter into this Lease and by doing so does

not violate any existing agreement or indenture to which it is a party or by which it is bound or
affected, and if Tenant is a corporation, any provisions of its Articles of Incorporation, By-Laws or

27



other govemning or enabling documents or regulations, and that the execution and delivery of this
Lease has been duly authorized by Tenant's Board of Directors; and upon request of Landlord,
Tenant will deliver to Landlord a true, correct and certified copy of the enabling resolutions
adopted by Tenant's Board of Directors. |As a material inducement to Landlord, without which
Landlord would not enter into this Lease, Tenant agrees to deliver to Landlord, together with
Tenant's delivery of this lease to Landlord, a fully executed Guaranty of Lease in the form of
[Exhibit F attached hereto and incorporated herein by reference,

ARTICLE 2.
ATTORNEYS' FEES

Tenant agrees to pay Landlord, or to pay on Landlord's behalf, as Additional Rent, within ten
€0) [thirty (30) days after the date Landlord miails to Tenant a statement therefor, a reasonable
attorney or other professional fee and all reasonable expenses related thereto in the event Landlord
employs an attorney or other professional for any of the following purposes: (i) to collect any Rent
due hereunder by Tenant; or (i) to protect the interest of Landlord in the event that Tenant is
adjudicated or adjudged bankrupt; or (iii) to protect Landlord's rights in the event legal process is
levied upon the goods, furniture, effects or personal property of Tenant upon the Premises or upon
the interest of Tenant in this lease or in the Premises; or (iv) to prevent Tenant from violating, or
to rectify the violation of, any of the terms, conditions, or covenants on the part of Tenant herein
contained. Tenant further agrees to pay all other reasonable costs incurred by Landlord in
securing the performance by Tenant of all said terms, conditions, or covenants of this lease; Said
~ reasonable fees and other costs shall be at not less than actual cost to Landlord for said services.
Reasonable fees shall be deemed to be not less than the normal hourly rate or rates charged by -
Landlord's said professionals for other or similar work done by said professionals. The billing and
collection. of said professional fees and other costs shall not require Landlord filing suit against
Tenant for the performance of the terms, conditions, and obligations of this lease, nor shall
Landlord have to notify Tenant of default or move to terminate this lease before Landlord is
enutled to be reunbursed or have Tenant pay dlrectly such reasonable professmnal fees and other

includine-foess—costs—and-expenses—of-any-appeal(s [Should e1ther paxjy hereto mstltute anyl
[acnon or proceedmg in court to enforce any prowsmns hereof or for damages by reason of any,
b_llg_ged breach or default of any provision of this lease or for a declaration of such party’s right
or obligations hereunder, or for any other judicial remedy, the prevailing party shall be entitled t
receive from the Josing party such amount as the court may adjudge to be reasonable attorney’s
fees for the services rendered to the party finally prevailing in such action or proceedﬂg,]
including appeals therefrom|.

ARTICLE 26
MISCELLANEOUS

26.1 Exhibits. All Exhibits attached hereto are deemed mcorporated herem by reference as though -
made an mtegral part hereof.

26.2 Intg_ml_'etation. Whenever either the word "Landlord” or "Tenant” is used in this lease, it
shall be considered as meaning "Landlords" or "Tenants" respectively, wherever the context
permits or requires, and when the singular and/or neuter pronouns are used herein, the same shall be
construed as inchuding all persons and corporations designated respectively as Landlord or Tenant
in the heading of this instrument wherever the context requires.

26.3 Severability. If any covenant, agreement or condition of this lease or the application thereof
to any person, firm or corporation or to any circumstances, shall to any extent be invalid or
unenforceable, the remainder of this lease, or the application of such covenant, agreement or
condition to persons, firms or corporation or to circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby. Each covenant, agreement or condition of
this lease shall be valid and enforceable to the fullest extent permitted by law.
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264 Headings. The article, section, and other headings are inserted only as a matter of o
convenience and for reference and in no way define, limit or describe the scope or intent of this.

lease nor in any way affect this lease.

26.5 Counterparts, This lease has been executed in several counterparts, but the counterparts shall
constitute but one and the same document.

26.6 No Partn artnership. Landlord does not, in any way or for any purpose, become a partner of
Tenant in the conduct of its business, or otherwise, or joint venturer or a member of a joint
enterprise with Tenant as a result of execution of this lease. .

26.7 Construction of Terms.

26.7.1 None of the covenants, terms or conditions of this lease to be kept and performed by
either party shall in any manner be altered, waived, modified, changed or abandoned, except by a
written instrument, duly signed, acknowledged and delivered by the other party.

26.7.2 Printed parts of this lease shall be as binding upon the parties hereto as other parts
hereof. Parts of this lease which are written or typewritten shall have no greater force or effect than,
and shall not control, parts which are printed, but all parts shall be given equal effect. Tenant
declares that Tenant has read and understands all parts of this lease, including all printed parts
thereof.

26.7.3 Landlord and Tenant agree that in construing this lease all provisions shall be
construed to give them effect. Landlord and Tenant agree that the rule construing language most
strongly against the party who prepared the language shall not be enforced as to this lease and both
the parties hereby expressly waive the right to claim the application and result of the above rule.
26.8 No Recording. Tenant shall not record this lease without the prior written consent of
Landlord, which may be withheld at Landlord's sole, absolute, and unfettered discretion, and any
such recording without Landlord's consent shall constitute an event of default hereunder.
[However, upon Tenant’s request and at Tenant’s sole expense, a “Memorandum of Lease,’]
suitable for recording in the office of the county recorder of Shelby Jeffersen County, Alabama|
and satisfactory in form to both Landlord and Tenant, shall be executed and recorded by
Tenant. Said document shall be entitled “Memorandum of Lease,” and shall incorporate th
legal descnp’uon of the Premises described in Exhibit A |

26.9 Goveming Law. This lease shall be construed and enforced in accordance with the laws of
the State of Alabama.

26.10 Lease Inures to Benefit of Assignees. This lease and all the covenants, provisions and
conditions herein contained shall inure to the benefit of and be binding upon the heirs, personal
representatives, successors and assigns, respectively, of the parties hereto, provided, however, that
no assignments by, from, through or under Tenant not in strict compliance with the provisions
hereof shall vest in the assignee any right, title or interest whatever in this lease or in the Premises.

26.11 No Option. The submission of this lease for examination does not constitute a reservation of
or option for the Premises or any other space within the Shopping Center and shall vest no right in
either party. This lease becomes effective as a lease only upon execution and delivery thereof by
both of the parties hereto.

26.12 Temporary Trailer. From the Possession Date to the date Tenant opens for business, but in
no event for more than one-hundred twenty (120) days, Tenant shall be allowed to use up to six
thousand (6,000) square feet in the Shopping Center, the location of which to be chosen by
Landlord, at no rental cost to Tenant, if available. If no space is available within the Shopping
Center or at Landlord’s option, Tenant may place a temporary trailer, no larger than 8 x 40’ and
subject to all local codes and ordinances from which space or trailer Tenant will conduct its pre-
opening sales and its construction office. Tenant agrees to indemnify Landlord for any and all
occurrences in or about such space or trailer..
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ARTICLE 27

SECURITY DEPOSIT/SECURITY INTEREST IN PERSONAL PROPERTY

27.1 Security Deposit. Upon execution of this lease, Tenant shall deposit with Landlord the sum

of Eight Thousand Seven Hundred Forty-three Dollars ($8.743.00). Said-sum-shell-be-held-by

a-default-under-this-lease. Landlord shall not be required to keep this security deposit separate
from its general funds, and Tenant shall not be entitled to interest on such deposit. If Tenant shall
fully and faithfully perform every provision of this lease to be performed by it, the security deposit
or anyhbelanee-ﬂaereef shall be [gpphed to the first two (2) mstallments of Fixed Mimmum Rent.{

interest in th1s lease, Landlord shall transfer sa1d deposit to Landlord's successor-in-interest.

27.2 Security Interest In Personalty Of Tenant. ha—aéé}&en—%e-the Landlord's |hereby waives any]
hens prov1ded by the law of the State of Alabama Tenant gants—!:andlerd—a

d @ & ises-and-in-the funnture mventory, n'ade ﬁxtures and eqmpment
Ion or about the Premlses (“Tenant’s Propertyj ]Tenant grants Landlord a security interest in)
tand lien upon, the security deposit held by Landlord purusuant to Section 27.1 and on Tenant’s|
linterest in the leasehold improvements in the Premises therein as security for the payment of Rent

and performance of other ob11gat10ns undertaken by Tenant in this lease. Sueh-lien-shell-be-prier .
:; 80 the; ever, Tenant agrees to execute any and all

documents neoessary for perfectmg such secunty mter&st Landlord will sign a Lien Waiver with
respect to Tenant's Propeny in favor of any Iender to Tenant in a form reasonably acceptable to Landlord

and such lender.

28.1 No Waiver. No waiver of any covenant, condition, or legal right or remedy shall be implied
by the failure of Landlord to declare a default, or for any other reason, and no waiver of any
condition -or covenant shall be valid unless it be in writing signed by Landlord. No waiver by
Landlord in respect to one or more tenants or occupants of the Shopping Center in which the
Premises are located shall constitute a waiver in favor of any other tenant, nor shall the waiver of a
breach of any condition or covenant be claimed or pleaded to excuse a future breach of the same
condition or covenant. No waiver of any default by Tenant shall be implied from any acceptance
by Landlord of any Rent or other payments due or by any omission by Landlord to take any
action on account of such default if such default persists or is repeated, and no express waiver shall
affect default other than as specified in said waiver.

28.2 No Accord and Satisfaction. No payment by Tenant or receipt by Landlord of a lesser
amount than the Rent herein stipulated shall be deemed to be other than on account of the earliest
stipulated Rent nor shall any endorsement or statement on any check or any letter accompanying
any check or payment be deemed an accord and satisfaction, and Landlord may accept such check
or payment without prejudice to Landlord’s right to recover the balance of such Rent or pursue
any other remedy provided for in this lease or available at law or in equity.
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283 Rent Demand. No demand of Rent shall constitute a waiver of any of Landlord's rights.
Every demand for Rent due wherever and whenever made shall have the same effect as if made at
the time it falls due and at the place of payment. After the service of any notice or commencement
of any suit, or final judgment therein, Landlord may receive and collect any Rent due, and such
collection shall not operate as a waiver nor affect such notice, suit or judgment. Other provisions of
this lease notwithstanding, all Rents of all types shall be payable by Tenant without demand from
Landlord, and upon the dates specified in this lease.

28.4 Tenant's Waiver for Loss or Damage to and as to Security. [Except if caused by thel
oss negligence or willful misconduct of Landlord Tenant waives all claims against Landlord,
its partners, officers, agents, and employees for any Claims and Costs which Tenant may pay or
become obligated to pay with respect to: (i) any damage to merchandise, trade fixtures or personal
property of Tenant in the Premises caused by water leakage from water lines, sprinkler or heating
or air conditioning equipment, or roof membrane,; (ii) any loss of profits or other consequential or
speculative damages because of any disrepair or failure to repair any of the items which are
primarily the responsibility of Landlord; (iii) any damage to persons or property located on the
Premises sustained by Tenant or any person claiming through Tenant; (iv) the loss of or damage
to any property of Tenant or of others by theft or otherwise; and (v) any security service provided
by Landlord or Landlord's agents. This waiver shall be effective whether such damage or loss is
caused by other tenants or persons in the Shopping Center or in the Premises, or occupants of
adjacent property, or the public, or operations in construction of any private, public or quasi-public
work, or the storage or of fajlure to store Tenant's properties after Tenant's default herennder. All
property of Tenant kept or stored on the Premises shall be so kept or stored at the risk of Tenant
only. Any personal property left in the Premises by Tenant after the Expiration Date, shall, at
Landlord's sole option and without notice to Tenant, become the property of Landlord. |If, in
rder to protect persons or , it is necessary for Tenant to make emergen aits which -
are the responsibility of the Landlord, Tenant shall have the right to make such repairs if Tenang
first notifies Landlord of the need to make any such emergency repairs and Landlord fails to
respond in a reasonable manner, Landlord agrees to reimburse Tenant for the reasonable and
ctual expense incurred by it in making any such emergency repair within thirty (30) days after]
[Landlord’s receipt of a breakdown of the costs incurred by Tenant for said repairs.

28.5 Tenant's Waiver of Redemption. Tenant hereby expressly waives any and all rights of
redemption granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Premises by .
reason of the violation by Tenant of any of the covenants and conditions of this lease or otherwise.
The rights given to Landlord herein are in addition to any rights that may be given to Landlord by
any statute or otherwise.

28.6 Tenant's Waiver Regarding Billings. Tenant's failure to object to any statement, invoice or
billing rendered by Landlord within a period of #hire-(30) kixty-(60) lone (1) year] days after receipt
thereof shall constitute Tenant's acquiescence with respect thereto and shall render such statement,
invoice or billing an account stated between Landlord and Tenant.

28.7 Waiver of Jury Trial by Both Parties. Tenant and Landlord hereby waive any right to a trial -
by jury on any claim, counterclaim, setoff, demand, action or cause of action brought by either of
the parties hereto against the other on any matters whatsoever arising out of or in any way
pertaining or relating to: (i) this lease; (ii) the relationship of Landlord and Tenant; (iii) the use
and occupancy of the Premises; or (iv) in any way connected with or pettaining or relating to or
incidental to any dealings of the parties hereto with respect to this lease, or any other matter or
controversy whatsoever between the parties; in all of the foregoing cases whether now existing or
hereafter arising. Tenant and Landlord agree that either or both of them may file a copy of this
paragraph with any court as written evidence of the knowing, voluntary and bargained agreement
between the parties irrevocably to waive trial by jury, and that any dispute or controversy
whatsoever between them shall instead be tried in a court of competent jurisdiction by a judge
sitting without a jury. Tenant hereby certifies that no representative or agent of Landlord,
including Landlord's counsel, has represented, expressly or otherwise, that Landlord would not,
in the event of such dispute or controversy, seck to enforce the provisions of this paragraph, and
Tenant acknowledges that Landlord has, in part, been induced to enter into this lease and let the

Premises to Tenant in reliance on the provisions of this paragraph.
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ARTICLE 29
REPRESENTATIONS

Tenant hereby represents to Landlord and Landlord hereby represents to Tenant that this lease,
with its exhibits, sets forth the entire agreement between the parties. Each party further represents
to the other that it has not been induced, persnaded, or motivated by any promise or representation
that is not contained in this lease. Any prior conversations, understandings, oral agreements not
herein reduced to writing, prior writings or any other item not contained herein are hereby merged
herein and extinguished. Tenant represents to Landlord that it is entering into this lease based
solely on the writing contained herein and that Tenant has not relied and is not relying on any
representation, whether written or oral, not contained in writing in this lease. Tenant
acknowledges that Landlord and its agents have made no representations or promises with respect
to the Premises or the Shopping Center except as herein expressly set forth, Tenant further
represents that Tenant will not assert in any way any claim that Landlord, its agents or employees,
in any way represented, misrepresented, promised, agreed, or had any understanding regarding the
lease of the Premises not contained herein. Tenant represents that it has completely read and fully
understands all the provisions of this lease or that Tenant was represented by competent counsel
who read and/or explained all provisions to Tenant.

IN WITNESS WHEREOF, the parties hereto have caused this lease agreement to be
executed, under seal, as of the day and year first above mentioned.

LANDLORD: .
BIRMINGHAM REALTY COMPANY, an Alabama
corporation

By:
Printed Name: Charles M. Miller, Jr.

Its: President

Date: /’/ ‘1// 07

TENANT:
BAC P?LHAM, LLC, d/b/a,GOLD’S GYM

poslios_

By:

Pfinted Name: Stephen D. Dawahare
Its: Manager

Date: January 2, 2007
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STATE OF ALABAMA )
;'ib&mg COUNTY )

I, P a Notary Public in and for said County in said State, hereby
certify that Charles M. Miller, Jr., whose name as President, of BIRMINGHAM REALTY
COMPANY, an Alabama corporation, is signed to the foregoing agreement and who is known to
me, acknowledged before me on this day that, being informed of the contents of the agreement,
s/he, as such officer and with full authority, executed the same voluntarily for and as the act of said
corporation as of the day the same bears date. Given under my hand this [l day of

a0z

No% Pubhc

My Commission Expires:_/ /47 00X

STATE or KRS )

COUNTY )

- Suen C‘~+\?‘4ﬁ‘1ﬂ$. a Notary Public in and for said County in said State, hereby
certify that Stephen D. Dawahare, whose name as Manager, of BAC PELHAM, LLC, d/b/a
GOLD’S GYM, a limited liability company, is signed to the foregoing agreement and who is
known to me, acknowledged before me on this day that, being informed of the contents of the
agreement, s’he, as such officer and with full authority, executed the same voluntarily for and as the

act of said corporation as of the day the same bears date. Given under my hand this 77! dayof .

January, 2007.

Souaun C H
Notary Public
My Commission Expires: ()WL 20 $ZD!D
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EXHIBIT A |
PLAN

"Premises": that certain space located in the Shopping Center fwithont-basement-baleony-or

mezzanine) as shown by cross-hatched lines on Exhibit A.
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EXHIBIT B
SITE PLAN

That certain shopping center site presently known as Oak Mountain Marketplace located in the
Clty of Pelham, County of Shelby, State of Alabama, as shown on the site plan.

._..___.__..___.__..__._.___.__.._...._._...__....._._..___._...__.__.,.

AANREE

AN
P\\\\\\‘\\ \\\

ANNY

3C¢ DRIVE EASEMENT

70 RIVERCIHASE GALLERIA 4 HILES—-

U.s. HIGHWAY NO. 3i

,-»ﬁ‘kf':u*a BAK T_@JJMQL., B

IHILE T e
/ . LT PELHAM: ALABANA

Hi\Gold's Gym - 1228 06.doc



EXHIBIT C
CONSTRUCTION OF PREMISES
OAK MOUNTAIN MARKEPLACE

1. LANDLORD'S BASE WORK: [As of the Possession Date, Landlord shall deliver the space “as-is” excepi]

Landlord will perform the mM)vemeuts as shown in Exhibit C-1 attached heret(ﬂ

II. TENANT'S WORK IN PREMISES: “Tenant's Work” shall be defined to include all work required to make the
Premises suitable for retail occupancy, in accordance with plans and specifications prepared at Tenant's sole expense
by a duly licensed architect or engineer, or otherwise as approved by Landlord, in such detail as Landlord may
reasonably require, including all work described hereinbelow:

1. SIGNAGE

Tenant's sign shall be in accordance with Exhibit "D" of this Lease and be paid for at Tenant's sole cost and
expense.

2. BLANS AND SPECIFICATIONS

Tenant agrees that no work is to commence on any of Tenant's Work until Landlord has approved such
plans and specifications in writing, which plans and specifications when so approved shall be designated as an addition
to this Exhibit "C" and attached hereto and made a part hereof by this reference. Landlord agrees to act with reasonable
promptness with respect to approval of such plans and specifications. Any changes to Tenant's plans and specifications
made after submission and approval of said plans and specifications by Landlord shall be subject to Landlord's -
approval again and furthermore Tenant agrees to pay any extra cost that may be incurred by Landlord which is caused
by the changes so requested by Tenant. If Tenant fails to submit its plans and specifications to Landlord within the
time required and stipulated in this paragraph such failure shall be deemed to be a material default under this Lease and
Landlord may, at its option, and in addition to all other remedies available to it, have the sole right to cancel this Lease.

3. TENANT'S CONSTRUCTION

Unless otherwise provided for by separate addendum attached to this Lease, afl work in addition to the items
specifically enumerated in said plans and specifications is to be constructed by Tenant's personne] or agents at Tenant's
cost and expense in accordance with the plans and specifications approved by Landlord. Tenant agrees that it will file -
for and obtain all necessary permits and Certificates of Occupancy for the work performed by Tepant. Tenant shall
perform all its work so as to comply with all governing statutes, ordinancesi regulations, building codes, and insurance
rating boards. Tenant agrees that it shall complete such work within jone hundred eighty (180) hirty—(38) days
following the date of construction permit issuance. Any materials, equipment, fixtures or machinery which Tenant is to
install or construct in the Premises shall be paid for by Tenant. Payment by Tenant of such costs shall not operate,
expressly or implicitly, to create in Tenant any interest in the Premises beyond the leasehold interest granted hereby.

Prior to commencement of Tenant's Work, Tenant shall cause its Geﬁeral Contractor to furnish to Landlord:
€) a Commercial General Liability Insurance policy, naming Landlord as an additional isured, with single limit .
coverage for bodily injury, death, and property damage at a minimum of Two Million Dojlars ($2,000,000) and a

Worke:’s Compensauon Ingunmce Polxcy fUpon completlon of Tenant’s Work, Tenant sha!l prov1dc to Landlordi (H)

ie i nndlord the-following: (a) Tenant's
aﬂidav:t v.hat Tenant's Work has been fully completed in acoordance thh sald approved plans and specifications,
which affidavit may be relied upon by Landlord; (b) the affidavit of the general contractor performing Tenant's Work
stating that Tenant's Work has been fully completed in accordance with said plans and specifications, that all signs are
completed and in compliance with Exhibit “D”, and that all subcontractors, laborers, and material suppliers supplying -
labor or material for Tenant's Work have been paid in full; () a waiver of lien with respect to the Leased Premises
executed by said contractor and; if requested by Landlord, waivers of lien executed by every subcontractor supplying
labor or materials for Tenant's Work; (d) written certification by an architect approved by Landlord that Tenant has
completed all of Tenant's Work, in accordance with the requirements and the provisions of this Lease and Exhibits
attached hereto; (¢) a complete set of "as built” plans and specifications; and (f) a certificate of occupancy or its
equivalent shall have been issued by the appropriate governmental authority permitting use of the Premises.
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EXHIBITC-1
LANDLORD?’ OVEMENTS
OAKMOUNTAIN MARKFEPLACE

'AGE 10F2

1. Build a demising wall according to code that separates the Premises from a 10,000 square foot space,
which is approximately 80 feet wide by 125 feet deep.

2. Remove existing ceiling tiles, light fixtures and ceiling grid, Electrical connections will be terminated
at the nearest junction boxes. Existing sprinkler heads to remain,

3. Demohsh exlstmg VCT hle ﬂoonng Demolish ceramic tile flooring and replace with mud bed,

b: Demohsh electncal stulrms in floor and patch concrete,

Remove equ:pment in mezzanine except for ex:stmg HVAC

4.

5. Fill with gravel and pour a conctete slab over the existing 3’ x 30" service pit, formerly servicing’
reﬁ-lgeratmn eqmpment.

8. Demolish pﬁon walls.

9. Remove sheetrock from block walls.

10. Demolish existing bar/counter/bakery awning and wall signage.

11. Remove all plumbing fixtures exeept—m—beﬂweems and cap existing plumbing even with floor slab.

12. Remove existing exhaust hood and cover opening,

13. Remove any Hazardous Substances and other matters as provided for in Section 5.7.2(c) of the lease.

14. Cap sewer leading to Grease Trap.

15. Within forty-five (45) days of execution, Landlord will provide Tenant with an electronic drawing
showing the following as the same will be delivered to Tenant on the Possession Date:

walls, type, height., thickness interior and exterior.
flooring, type, parameters,

doors, size, type, locations.

Ceilings, type, parameter, ceiling height.

Lighting, type, locations,

Electrical panels, locations, specifications.
Mechanical units, type and location

Plumbing fixtures, type, location

Heights of exterior walls,

Height of interior joists and spacing.

DR
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EXHIBIT C — 1 (Continue
LANDLORD’S 'ROVEMENTS

OAK MOUNTAIN MARKEPLACE
(PAGE 2 OF 2)

Within forty-five (45) days of execution, Landlord shall provide to Tenant
hard copy marked up plans of the following:

1. Location of grease traps and any other below Siab plumbing

2. Existing grades around the perimeter of the building.

(Existing Topo. of the site)
Location of sprinkler lines and heads

4 Existing landscaping areas, dumpster locations, site lighting
locations.

5 Existing roof plan showing all roof penetrations, mechanical
units.
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EXHIBIT D
SIGN RIA
OAK MOUNTAIN MARKETPLACE

(consisting of 3 pages)

" This sign criteria is intended to encourage and develop creative and diversified signing for the
stores, providing not only effective store identification, but also good design practice. Any
deviations in this criteria must be approved in writing by Landlord.

Tenant shall submit sign working drawings to Landlord and 10 sign shall be installed until
Landlord’s written approval has been obtained by Tenant. The working drawings must
indicate the following:

A) The size of all lettering

B) The location of the sign in relation to the store fagade
C) Section through the sign to show its construction

D) Method of installation

6.  Painted signs on the exterior surface of any wall of the demised premises are prohibited.

7.  [Except for pre-opening, temporary si@gg&plaper, cloth or cardboard signs, stickers, banners,
or flags are prohibited.

8.  No exposed ballast boxes or electrical transformers will be permitted except as required by
code.

9.  Sign company names or stamps will be concealed if permitted by code.

10. Only one (1) sign for each tenant will be permitted unless otherwise approved by Landlord in
writing. .

11, Electrical connection for signs will be the responsibility of the Tenant.

12.  No roof mounted signs will be permitted.
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EXHIBIT D - CONTINUED

SIGN ERIA

BIRMINGHAM REALTY COMPANY

LEASE LINES

 VARIEG -~ CENTER LETTERG. ONBEACE
SAXIMUM WIDTH OF B0%, MINIMUM, OF 25%

OF LEASE SFAGE

- EQUAL \
RAXMOM e
HEIGHT OF 516N |
SHALUBENG & A LN
MORE[HARGO% |

BIGN BANDAND
CENTERED WITHIN

| e \ 1

=T

I / N

TYPICAL ELEVATION

1Y |

L
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90P'90 8T T1 - WAD 5,PI0DVH

BIRMINGHAM REALTY COMPANY

UL LABELS ARE REQUIRED
ONALL GIGNAGE

ALL EXTERIOR SIGN BOLTS
ANDIOR FASTENERS
SHALL BE NON-CORRQSIVE

ONErEASTENERS AND <+
PRIMARY ELECTRICAL CIRCUIT
iN "BEAL TITE" PENETRATE
FACIA. CIRCUIT CONNECTS 10
TENANTS PANEL, CODE )
COMPLIANT, LETTERS EXPOSED
TOWEATHER SHALL BE

" MOUNTED $0 A& 70 PERMIT
FROFER DIRT AND

WATER DRAINAGE.

NOTE: SIGN INSTALLER SHALL
REFAIR ANY DAMAGE DONE. -

TO ANY WORK, CAUSED BY

INSTALLING TENANT'S SIGN,

INDIVIDUAL INTERNALLY
ILLUMINATED CHANNEL LETTERS,
ALL LETTERS O HAVE B" DEEF 040
ALUMINUM RETURNS, PREFINIBHED

et 313 DEEF BRONZE

-\ WJ " BRONZE JEWELITE TRIM,
ALL LETTERS T0 HAYE
050" ALUMINUM BACKS

PLEXIGLAS FACES SHALL BE 1/8"

ROHM & HASS WHITE #7528
OR EQUIVALENT,

\_ UL USTEDWITH ELECTRS BiTs
" NEON TO BE 15mmEGL WHITE

SEE ELEVATION DRAWING FOR
MAXIMUM LETTER HEIGHT AND

LOCATION ON BRICK FAGIA,

B 8" EXTRUBED ALUMINUIM
. RACEWAY SHALL HOUSE
) TRANSFORMERS. AND ALL
SECONDARY WIRING, RACEWAY
TO BE PAINTED COLOR 76 MATCH
‘EACIA, DESCRIBED 1N THE

A SECTION AF.SIGN PANEL 11"t EXHIBIT "% SIGK CRITERIA,

#6500 ON Z 3/4" TUBE SUPFORTS,

- LIgIEXH

VINHLIND NOIS
THLANLINO



EXHIBIT D-1
TENANTS SIGN RENDERING
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EXHIBIT E
PROHIBITED USES

Tenant covenants and agrees that it shall not sell meat, seafood, vegetables/fruits/produce, dairy
products, frozen foods, beer, or wine, or engage in any of the following activities:

¢
@
(€)
@
)
©)
Q)
®
©)
(10)
QY
12)
(13)
(14)
(15)
(16)
17
(18)
(19)
20

@1

22)

supermarket, grocery, bakery, and delicatessen;

photo lab or film development business;
spashealth-sporis-er-exereise-elub;

lounge, bar, "teen lounge" or social encounter club;
bowling alley;

pawn shop;

skating rink;

bingo or electronic or other game parlor;

theater (either motion or legitimate);

area or space for the sale or display of pornographic or "adult" material;
business or professional office;

medical offices or abortion or HIV clinic;

automobile dealership;

church;

mamifacturing or storage business;

public auditorium or other public enteftainment facility;
tag office or other government service office;

exterior "pay" telephone;

restaurant;

dry cleaning operation other than one which does not process dry cleaning or . '

utilize dry cleaning chemicals on-site;

operation of a hair care salon or tanning salor|, except Tenant may operate
fihree (3) #weo-(2) stand-up tanning beds within the Premises;

business whose pnmary use is the sale of cellular phones and other personal
communications devices; -

[ 23)

a single price point variety reta11 store;

[ 29

a close-out store;

[ @5)

variety retail operations with the Word “Dollar” in their trade name;

[ (26)

a retail super drug store.
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EXHIBIT F
CORPORATE GUARANTY OF LEASE

THIS GUARANTY OF LEASE (this "Guaranty") made as of the &</ day of

[ 2007, by BIRMINGHAM ATHLETIC CLUBS, LLC ("Guarantor") ,
having a mailing address of 224 South Ashland Ave., Lexington, Kentucky 40502, in favor of
BIRMINGHAM REALTY COMPANY, an Alabama corporation ("Landlord"), having a
mailing address of 27 Inverness Center Parkway, Birmingham, Alabama 35242,

RECITALS:

Landlord has entered into that certain Lease (the "Lease") of even date herewith with BAC

elha_m= LLC. d/b/a Gold’s gj@ ("Tenant"), Icoven_gg the Premxses d&cnbed thereﬂ a——'Fenant

a wholly owned subs1d1ary of Guarantor and asa cond1t10n ’00 1ts execution of the lease, andasa
material inducement to Landlord, without which Landlord would not have agreed to enter into the
lease, Landlord reguired Em that Guarantor guarantee the full performance of the
obligations of Tenant under the lease jup to and until the date Tenant opens for business fully
Etaffed, stocked, and fixtured in an amount not to exceed Two Hundred Thousand Dollarg
|§$200,000.00 ] Guarantor is desirous that Landlord enter into the Lease with Tenant,

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, and in consideration of
the execution of the lease by Landlord, Guarantor hereby unconditionally guarantees the full
performance of each and all the terms, covenants, and conditions of the lease to be kept and

erformed by Tenant, including the payment of all rentals and other charges to accrue thereunder
p to and until the date Tenant opens for business in an amount not to exceed Two Hundred|
Thousand Dollars ($200,000.00). Guarantor further agrees as follows:

1. This covenant and agreement on Guarantor's part shall continue in favor of Landlord .

thefete Iuntﬂ the date Tenant opens for busmess fully staffed, stocked, and ﬁxtured At such tlme ag

[Tenant opens for business so staffed, stocked and fixtured, this Guaranty shall be null and void|
tand of no force and effect, provided Tenant is not in default.

2. This Guaranty will continue unchanged by any bankruptcy, reorganization or insolvency of
Tenant or any successor assignee thereof or by any disaffirmance or abandonment by a trustee of
Tenant.

3. Landlord may, without notice, assign this Guaranty of Lease in whole or in part and no
assignment or transfer of the Lease shall operate to extinguish or diminish the liability of
Guarantor hereunder.

4. The liability of Guarantor under this Guaranty of Lease shall be primary and in any right of
action which shall accrue to Landlord under the Lease, Landlord may, at its option, proceed

against Guarantor without having commenced any action, or having obtained any judgment .

against Tenant.

5. Guarantor shall pay Landlord's reasonable attorney's fees and all costs and other expenses
incurred in any collection or attempted collection or in any negotiations relative to the obligations
hereby guaranteed or enforcing this Guaranty of Lease against Guarantor.

6. Guarantor does hereby waive notice of any demand by Landlord, as well as any notice of
default in the payment of rent or any other amounts contained or reserved in the lease.
7. The use of the singular herein shall include the plural. Use of masculine, feminine or neuter
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genders shall include each. The obligation of two or more parties shall be joint and several. The
terms and provisions of this Guaranty of Lease shall be binding upon and inure to the benefit of the
respective successors and assigns of the parties herein named.

8. Any and all notices, elections, or demands permitted or required to be made under this
Guaranty shall be in writing, and shall be delivered-personallys-or sent by overnight courier service
by a company regularly engaged in the business of delivering business packages (such as Federal
Express or Airborne), or sent by registered or certified mail to the other party at the address set forth
hereinabove, or at such other address as may be spec1ﬁed in wrmng from t1me to t1me by elther
" party to the other. The date of pexsene! p : ouries;-ther
date-of delivery or refusal thereof as ewdenced by the camer's or couner's recelpt, shall be the
effective date of such notice, election, or demand.

Guarantor represents and warrants to Landlord that Guarantor has the full power and
unrestricted right to enter into this Guaranty, to incur the obligations set forth herein, and to execute
and deliver this Guaranty to Landlord, and that this Guaranty constitutes a valid and legally
binding obligation of Guarantor, enforceable in accordance with its terms. Guarantor represents
and warrants to Landlord that it owns all of the stock of Tenant.

It is agreed that the provisions, covenants and conditions of this agreement shall bind and
inure to the benefit of the Landlord, its successors and assigns, (absolute or as security for a loan)
and shall be binding upon the undersigned Guarantor, its legal representatives, heirs, successors
and assigns.

IN WITNESS WHEREOF, the undersigned Guarantor has caused this Guaranty of Lease
to be executed as of the date set forth in the lease.

STATE OF Yenducia)

COUNTY OF _Ez_‘g(_tﬁf:‘)

I;SQZQMMEm a Notary Public in and for said County in said State, hereby certify

_ that Stephen D. Dawahare, whose name as Manager of BIRMINGHAM ATHLETIC CLUBS,
LLC, a limited liability company, is signed to the foregoing guaranty and who is known to me,
acknowledged before me on this day that, being informed of the contents of the guaranty, he, as
such officer and with full authority, executed the same voluntarily for and J the act of said
corporation as of the day the same bears date. G1ven under my hand this 2" day of January,
2007. '

Souon CHeuwoks

Notary Public
My Commission Expires: 20,2010
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EXHIBIT G
SCHEDULE OF BROKER'S COMMISSIONS OR FINDER'S FEES

List of all broker's commissions or finder's fees due any party in connection with their respective
execution of this lease:

(None]
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Notary-Publie
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A 1aa1 H
YVIY-COISSIONn-OXPIFes::
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Exhibit A
fo

LANDLORD’S LIEN SUBO—RQINATION AND WAIVER
(Attach List of Tenant’s Personal Property)
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EXHIBITI ‘
TENANT’S CONSTRUCTION PLANS AND SPECIFICATIONS
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EXHIBIT
Title Binder

ALTA Comimisment (1282)
INFORMATIONAL COMMITMENT
g fssued By
First American Title Insurance Comparny
Agenf's Fila No:: 155950
SCHEDULE A

1. ‘EffecliveDale: Novemitior 6, 2008, at 8:00 o
2 Poliny or Polkies tob Jssued;

{a]  OwnePsPoliiy: 1592 ALTA Owner's Pdfity Pofiy Amount:  $0:00,
Propossi Insured:
Nene

{6}  LoanPolicy: 1992ALTA Loun Policy _ Polioy Atliount: $0.00
Proposed ihsursd:
Nore

% Tiletythefes simpie sstafe orintersst n did tind 5.5 ihe effectiva date hendof vested i,
Birmingham Realty Compaiy
4 Theierd référred teein this Gommiltosit is descyibad as follows;
SEE ATTACHED CONTINUATION.OF SLHEIULE K FOR LEGAL DESERIFTION

k
. CAHABA TITLE, INC.
issug: © o Aen0Jndan Lake Drive
Date:  November 3, 2008 Bitmingham, AL 35244

{insert b0
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1A 16:56 NO,BS3  PPO3/D2S

ALTACA et 1982} .
First American Title Insurance Company

Agent's Fila No,; 155950

SCHEDULE 8.~ PART 1
The following requirements must bs met:
3 Paymenitlo, uﬂur lhe eicouritof Ui grntors andlar morihsgors of tifl congideration for fhie estate.or
Intarastto be-insured.
2 Payment of all !m(ea, ‘aedassments, Jévied sind assauad dgainsr, propenty, which are: due ond
payalle.

3 Payment of premiums, fees and.charges for the pofiey.
A :r:optr dowmenls credting the estals or interest {6 be Insured must ba sxeitiited and duty fied foi-
{a) a)sablaqnu validiy exstuted Lease from Bidiingliam Realty Company 16 Lestie ta. 4 determined;
()W a Momoranduni of Liase iy recorded rather that the- Lease, we:recomhend:
{a) That the Mamoranium. beIn.aoetrdance witt fhe Cotlie of Afsbama Seo, 35-4:54.1; and
{b): That & copy.of th Leisa b provided for our i,
5 Tha 2008 A Valorem Taxes, tecame dus ard payably October 9, 2008, 4 the amourit of
$74,432,70,,
8, Stibject 10 & statement from-tve Chty Cleck of Pefham stating Sraf there are. 5o unpald munlcipal
improverent and Sewsic Asuasamenis agafnst subjact propery.
NOTE: The Ad'Valorem tax 1D3(s) for:2006 }s farsy
10-9-31-3-001-D34.00%
NOTE: The ahiove tax Infortation Is. peovided for infojriational purposes only, Tax information has
‘esn based on the presait asseserrentolls, Bul is sulijest to any.chanpes o futiné adiustments:that

enay be made by the Tax Assessor o by té: Coynty's Byprd.of Equalization, No llabu.iy)s Aasufied
forthe:abcurdcy of theamonint of taxes paid o for any changes Imposed by sald county. autharfy,

NOTE: THIS coMMerENT 18 (SSUBD FOR INFORMATIONAL YSE ONLY AND
NOTWITHSTANDING ARY OTHER! PROVIS)DN(S)NERE!N THE COMPANY DOESNOT HEREBY
msums OR cammr TG msuws, NOR TO ISSUE ANY POLICY DF INSURANCE. THERE
SHALL BE. NO'COVERAGE OF ANY KIND EXTENDED T ANY PERSON OR ENTITY.-8Y THIS
INFORYAT ONAL COMNEVENT. '
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113806 16:56 NO.ESS  PRA42EYS

ALTA Commitment (1962)
First American: Title Insurance Company
Agents Flle No.: 155950
SCHEDULE B~PARTH

Schidule B of fhe policy or poliches Tor b jssued will ot gioeptions bo the followih niahérs unless the vame

are-disposed of tuthe silisfaction.f the Compariy:

1. Defects, llens, encumbrances, adverse claima or other mattars, ¥ any crasted, fret by sppetring In
the- public recortls b aftaching subsequent to e effactive date. hareof Wt pifor fo the date the

roposed insured Brquires for value of recond thy eatate Or interest ar grigine covered by this
Commitment. ’ '

2. Rights orgtiints &F frarties:{n possession fivk shiswn byt public-records..

Edsients, o clalms of eassinents, not shiwn by e pibiic recande,

Encrimchments; ovériaps, heundary lina dispines, < afh shatiers avhich would be-disciosed by an

mocuralé-Survay br Inspection of e premilaes:

5. Arirlieny or Hobt To'a fien, Jor survices; labo?, or metertal fiarétoforetar hereafter fumished, imposed
Bipaw aivd no) shown By the pubic vecords.

B Any adyerse élalin b any porion of said land which has. Ggen reated by erificial means of has
accrated to ariy stich portion 8o created and riparian righls, Yany.

7. Taxes.orspaciaiassessmerits ihich sre nnf stiown as siisting by this publio-records.

B, Any pior reservation br-orveyance, tugathier With rifease o demapes of minerefs of-avery kind snd
chiaracter, includinig, iUk nut Imfted o g, oY, 8and, and gravel in, on andionderisubject propedy.

B, Benerd and specia) tavew of adsessments for bhe year 12007 and subsequet years it yef e
and'payeble. '

10, Bulding sefbackiing.of as:showr by plat, Maixtinok 18 Page 58,

11, Esaermenis & shown by récorded phif, Man Book 1§ Pagesd,

12. Kestigtions, coveriants-and tonditians as-aef out in islyuiment(s) recorded i st No: 109448608,
Inst. No: 189414813, Jnst. No, 1994-46775, 1Asl, Np. {994-98542 and Init: No, 185421077 inthe
Probate-Office.

13 Tronismission Ling Pafmitfs) fu Alabama Powsr Company a8 Shown by instrumentis) recoided in
g:‘gd Bovk 104 page 63, Deed Book 194 page 63.4nd Daed Bosk 484 page 228 in-ths, Protiate

4, Righis) of Wayis) granted ty State of Afalsarna by fnshumeriia) réstrded in Dead Book 111 page
397 iivthe Probiste Gffite. '

15 Easemeni(s) to Alstima Pawer Company.us. shawrt by instrmant recorded in thaf, N, 1094.34619
and Int, Mo, 1994-3243 in.the Protiate Offt.

16, Rights aequired by Atabarfia Fowsr Company frough case set out in Lis Pain § pags 279 in e
Prtais O h resEne

7. Dectaration of Easements as recorded nnst, Nu, 198414811 [p {fie Probate Sffise.
18, Terms and provisions of the Uvetardad Leass to bé racorded and any Memorandum of Lease

Lommeimarating same fied for record.

19:  Rights of owners: of proferty adfoling property im and to the Joint ¢ comman +lghls in Seiidin
S w0 301d g, Buch mﬂmﬁmﬂm tiited-fo ..13, m‘faﬁ-ﬁ.wgﬁn'?«ﬂm{’s

and entrange;
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1143006 16¥SY ‘ ' NOLPES PRes/oes

ALTA Cammivnent {1592)
First American Title Insurance Company
SCHEDULE A — LEGAL DESCRIPTION
Agsnis Fie No.: 185950

Thet certain 3ttre hollding: a?m#«ham 220 faek In widthi by 200 Jastin depth, tohethr wih
yestibitli et thet front measoring spproximatety 77 fest In witth by 12 feat in.depth with rear
aaditions, concretd pads fur coolirs and frebzars.and compmcior or batér al the rear. and the faiid
9 whtich the Siimie shall stand [haréiiafier collectively cafled *denised prenifses'), whileh slore
Buliding and rejated improverneits ang to barconstructed: by Landiord gorording o plans: and
spboifications to bo appraved by the parliés horeto. and .x%aﬂ be i e Idoalion and of the
dimensions as:outined iix red on th- Plot Plan prepared by Cheriés A, lirte, Architect, erifitled
*Oak-Mountaini:Marketplace, Pelham;, Atabama,” drawn or-March4, 1883, last reviséd August 26,
1903, aivd teing more particatarly daseried In the Short Form Lease:recorded as Insh, No, 1993-
20143 and affidavit fecorded a8 Inst. No. 1994-14814 and’ corrected'In list. No: 189495067 in
1he Probate Office:of Stealby County, Alabania.

The deiised premises. are losdted In o shopping center developineim harlnaer catted
#shopping cantery, located oy the Northwest comer of the intersection of U.S, Highway #31 and
Highwey #119 i, the Tily of Pemam, Shelby Goonty, Alabaris, which is now sihueted, on @
portiofy oF Lok, 1, Gk Moliiittis Commigre Place, ae réctrded i Map Bogk 18 Paga 58 In the
Frohafe Office of Shefby Cawnty, Alabama;,
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ADDENDUM TO LEASE

This ADDENDUM TO LEASE is incorporated into the lease agreement of even date
herewith between by and between BIRMINGHAM REALTY COMPANY, an Alabama
corporation ("Landlord"), and BAC PELHAM, LLC, d/b/a GOLD’S GYM ("Tenant"). It is
hereby mutually agreed that the Lease shall include the following provisions:

28.8 Extensions.. So long as Tenant shall not be in default under this lease, Tenant shall have the

option to extend the initial term of this lease for four (4) period(s) of five (5) year(s) (each), and
otherwise on the same terms and conditions of this lease subject to the following:

@ Tenant shall provide written notice to Landlord of Tenant's intent to renew this
lease not less than one hundred eighty (180) days prior to the then current Expiration
Date. _

(b)  Tenant shall not have been late on more than three (3) occasions within any 12
month period during the term of this lease in the required payment of any Rent due under
this lease. For the purposes of this provision only, Rent shall be considered "late" if it is
received by Landlord more than six days after the date due.

It is specifically understood and agreed that each of the aforementioned conditions are conditions
precedent to Tenant's exercise of any such option to extend the term of this lease, and in the event
Tenant remains in possession of the Premises after the Expiration Date, even though each and
every one of the aforementioned conditions have not been met, the term of the lease shall not be
extended, and the provisions of Article 20 shall apply.-

In the event the provisions of this Addendum conflict with or are inconsistent with the other .
provisions of the Lease, the provisions of this Addendum shall govern and control.

IN WITNESS WHEREQOF, the parties hereto have signed and sealed this Addendum to
Lease as of the day and year first above written.

LANDLORD:
BIRMINGHAM REALTY COMPANY, an Alabama -

TENANT:

BAC Iﬁ%lf)d/b OLD’S,GYM

Nande: Stephen D. tDawahare
rid

ger
Date: January 2, 2007




LEASE ADDENDUM

Al Landlord hereby consents to Tenant's displaying |Gold’s Gym building signage
attached as Exhibit A to Lease Addendum. Tenant will be allowed to display Gold’
|Gym signage with future modifications by Gold’s Gym Franchmmgz_LLC (“GGF”) with|
Landlord’s reasonable approval.] he 3 s-at-the

B. Landlord shall send to GGF copies of all default notices, and all notices of
Landlord's intent to terminate the Lease (or any rights of Tenant thereunder) or evict
Tenant from the leased-p @remises, simultaneously with sending such notices to Tenant.
Such copies shall be sent to:

Gold's Gym Franchising LLC

125 E. John Carpenter Freeway
Suite 1300

Irving, TX 75062

Atin: Legal Department - Franchise

C.  Landlord shall provide GGF ftwelve (12)l ten-(30) atleast-thirty-(30) days prior
written notice lof any monetary default by Tenant together with the amount in default)
before Landlord terminates the Lease (or any rights of Tenant thereunder) or evicts
Tenant from the leased—p@[renﬁses, fwhich represents the ten (10) day notice period|
ibrovided to Tenant plus two (2) additional days within [GGF shall have the right, but not
the obligation, to cure any monetary] defaults of Tenant under the Lease. [GGF shall bavd
thirty-two(32) days to cure a default that cannot be cured by the payment of money (that
fis, other than those discussed in Sections 15.1.1 through 15.1.6 of the Lease), whichl
represents the thirty (30) day notice period provided to Tenant plus two (2) additionall
days within which GGF shall have the right but not the obligation to cure any such non-
imonetary default| If GGF cures such defaults, then such notice from Landlord shall be
void and of no force or effect.

D. Upon the occurrence of any of the following:

(1)  adefault by Tenant under the Lease, the Franchise Agreement, or any
document or instrument securing or relating to the Franchise Agreement, or

(2) the termination of the Franchise Agreement before its term expireé by
GGF or Tenant for any reason other than a default by GGF,

GGF shall have the right (but no obligation), exercisable upon [curing any default of
[Tenant under the Lease and delivery of written notice to Tenant and Landlord, to compel
an assignment of the Lease, provided the assignee expressly agrees in writing to be bound|
[by each and every duty and obh&tmn set forth in the Lease, and all of Tenant's rights :
thereunder, to GGF or to an assignee of GGF's choice, at GGF's option. If GGF (or its
assignee) exercises the rights under this paragraph (D), Tenant shall have no further right,
title or interest under the Lease or to the leased—p Eremsesﬂ -but—shal—l—remem—sele}y—hable

E. Landlord shall eeoperate-with GGF or any designee thereof and/or Tenant
in the removal from the leasedp Epemises of any trademarks, service marks, and
proprietary systems and information related to the "Gold’s Gym®" brand upon the
termination or expiration of the Franchise Agreemend, , provided GGF or Tenant repairy
lany damage to the Premises caused by its removal.




Landlord: Birmingham Realty Company, an
Alabama cotporatip

: AV 2
Printed Nagpe: I_’F/A{J

Date: January 2, 2007



: EXHIBIT A
TO

LEASE ADDEND




Barber Companies

June 15,2007

Mr. Stephen D. Dawahare
iVisionary

239 S. Limestone

Suite 100

Lexington, KY 40508

Re: The Lease (the “Lease”) for 35,380 square feet of space at Oak Mountain Marketplace,
Pelham, Alabama (“Premises”), by and between Birmingham Realty Company
(“Landlord”) and BAC Pelkam, LLC, d/b/a Gold’s Gym (“Tenant”)

Dear Mr Dawahare:

Birmingham Realty Company consents to allow BAC Pelham, LLC d/b/a Gold’s Gym to
sublease approximately 1,012 square feet located inside the space known as Gold’s Gym located
at Oak Mountain Marketplace, Pelham, Alabama, as shown on Exhibit A, to Rehab Associates
L.L.C. (“Sublease Tenant”), for the use of providing physical therapy services and for no other
use or purpose, effective October 1 2007.

This consent does not release BAC Pelham, LLC, d/b/a Gold’s Gym from its duties to perform
each and all of its obligations and duties to the Landlord pursuant to the Lease.

All communication to the Landlord regarding property management and accounting items should
come through BAC Pelham, LLC d/b/a Gold’s Gym.

Also, all rental payments should continue to be made by BAC Pelham, LLC d/b/a Gold’s Gym.
Please let us know if we can be of further assistance,
Sincerely,

A 744

Charles M. Miller, Jr.
President

27 Invemess Center Parkway  Birmingham, Alabama 35242
T:205.995-9119  F:205.995-1907



Exhibit A
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Barber Companies

October 27, 2010

Mr. Stephen D. Dawahare
iVisionary

239 8. Limestone

Suite 100

Lexington, KY 40508

Re:  The Lease (the “Lease”) for 35,380 square feet of space at Oak Mountain Marketplace,
Pelham, Alabama (“Premises”), by and between Birmingham Realty Company
(“Landlord”) andBAC Pelham, LLC, d/b/a Gold’s Gym (“Tenant”)

Dear Mr. Dawahare:

Birmingham Realty Company consents to allow BAC Pelham, LLC d/b/a Gold’s Gym to
sublease approximately 1,012 square feet located inside the space known as Gold’s Gym located

at Oak Mountain Marketplace, Pelham, Alabama, as shown on Exhibit A, to Rehab Associates
LLC (“Sublease Tenant”), for the use of providing physical therapy services and for no other use- -

or purpose, effective October 1, 2010.

This consent does not release BAC Pelham, LLC, d/b/a Gold’s Gym from its duties to perform
each and all of its obligations and duties to the Landlord pursuant to the Lease. .

All communication to the Landlord regarding property. management and accounting items should
come through BAC Pelham, LLC d/b/a Gold’s Gym.

Also, all rental payments should continue to be made by BAC Pelham, LLC d/b/a Gold’s Gym.
Please let us know if we can be of further assistance.

Sincerely,

&Z/Zwﬁwé/

Charles M. Miller, Jr.
President

27 Invemess Center Parkway  Birmingham, Alabama 35242
T: 205.995-9119  F: 205.995-1907
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Attachment 2 - Golds Gym claim breakdown.pdf
Description - Breakdown of Claim Amount



Gold's Gym

Bankruptcy Claim

5/4/2020 Possession Surrendered
5/4/2020 Lease Rejected
5/4/2020 Tenant Filed Ch 11

Charges Billed and Qutstanding Charge Total

4/1/2020 Base Rent 18,943.00

4/1/2020 CAM 7,293.49

5/1/2020 Base Rent 18,943.00

5/1/2020 CAM 7,293.49 52,472.98 Pre-Petition Claim

6/1/2020 Base Rent 18,943.00

6/1/2020 CAM 7,293.49

7/1/2020 Base Rent 18,943.00

7/1/2020 CAM 7,293.49

8/1/2020 Base Rent 18,943.00

8/1/2020 CAM 7,293.49

9/1/2020 Base Rent 18,943.00

9/1/2020 CAM 7,293.49

10/1/2020  Base Rent 18,943.00

10/1/2020 CAM 7,293.49

11/1/2020 Base Rent 18,943.00

11/1/2020 CAM 7,293.49

12/1/2020 Base Rent 18,943.00

12/1/2020 CAM 7,293.49

1/1/2021 Base Rent 18,943.00

1/1/2021 CAM 7,293.49

2/1/2021 Base Rent 18,943.00

2/1/2021 CAM 7,293.49

3/1/2021 Base Rent 18,943.00

3/1/2021 CAM 7,293.49

4/1/2021 Base Rent 18,943.00

4/1/2021 CAM 7,293.49

5/1/2021 Base Rent 18,943.00

5/1/2021 cam 7,293.49 314,837.88
Total 367,310.86

Lease Rejection Claim
Golds - Rent + CAM 6/1/20-5/31/21
Less: net recovered by releasing premises

Total Lease Rejection Claim
Pre-Petition Claim

Total Claims

314,837.88
(61,514.33)

253,323.55

52,472.98

305,796.53





