Fill in this information to identify the case:

Debtor 1 Gold's Gym International, Inc.

Debtor 2 )
(Spouse, if filing) E-Filed on 09/04/2020
United States Bankruptcy Court for the: Northern District of Texas, Dallas Division Claim # 291

Case number 20'31319'hdh11

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

1. Whoisth rren
Tine to e current GRI Gateway Overlook, LLC
’ Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been No
acquired from Qv E hom?
someone else? €s. 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? .
J. Ellsworth Summers, Jr. Robin Gonzales
Federal Rule of Name Name
Bankruptcy Procedure . . .
(FRBP) 2002(g) 50 Narth | aura Street, Ste_ 3000 7200 Wisconsin Avenue, Suite 600
Number Street Number Street
Jacksonville FL 32202 Bethesda FL 2014
City State ZIP Code City State ZIP Code
Contact phone (904) 232-7203 Contact phone (301) 961-3225
Contact email €SUMMers@burr.com Contact email Fgonzales@firstwash.com
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 Q ves.

. : - Who made the earlier filing?
of claim for this claim?
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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? $ 2,069,414.47 . Does this amount include interest or other charges?
No

U vYes. 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.

Guaranty of Lease

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:
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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

A

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.

person who files a

fraudulent claim could be
fined up to $500,000,
imprisoned forup to 5
years, or both.

18 U.S.C. 8§ 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  09/04/2020
MM 7 DD 7 YYYY

/s J. Ellsworth Summers, Jr.

Signature

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

Name J. Ellsworth Summers, Jr., Esquire

First name Middle name Last name
Title Attorney for GRI Gateway Overlook, LLC
Company Burr & Forman

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

Address

Number Street

City State ZIP Code

Contact phone Email
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Attachment 1 - Segment 001 of POC GRI Gateway Overlook, LL C.pdf
Description -



ADDENDUM TO GRI GATEWAY OVERLOOK, LLC’S PROOF OF CLAIM FOR
GOLD’S GYM INTERNATIONAL, INC. CASE NO. 20-31319-11

As it relates to Gold’s Gym International, Inc. (“Debtor” or “Guarantor”) the total
indebtedness to GRI Gateway Overlook, LLC (“GRI”), is $2,069,414.47 as of the Petition Date,
May 4, 2020, and is calculated as shown in the attached Exhibit A.

Debt and Ancillary Documents:

As they relate to Guarantor, GRI’s documents and ancillary documents include, but are not
limited to, the following:

1. On or about May 17, 2012, Fitness First at Gateway Columbia, LLC (“Original

Tenant”) executed and delivered to Writ Gateway Overlook, LLC (“Original Landlord”) that
certain Gateway Overlook Lease (the “Lease”) to lease certain commercial real property located

at 8271 Gateway Overlook Drive, Columbia, Maryland, 21075 (the “Leased Premises™). A true

and correct copy of the Lease is attached hereto as Exhibit B.

2. On or about June 26, 2013, Original Tenant, as assignor, and GBG Inc., a Virginia
Corporation (“Tenant”), as assignee, executed and delivered that certain Assignment and
Assumption of Lease (“Assignment”), assigning all of Original Tenant’s right, title, and interest
in and to the Lease to the Tenant. A true and correct copy of the Assignment is attached as Exhibit
C.

3. In connection with the Assignment, Debtor, Gold’s Gym International, Inc.,
executed a Guaranty promising to perform and pay all obligations of Tenant under the Lease, as
assigned (the “Guaranty”). A copy of the Guaranty is included with the Assignment as Exhibit C.

4, On or about February 27, 2020, Landlord, GRI Gateway Overlook, LLC (“GRI”),
as successor-in-interest to Original Landlord, and Tenant, GBC, LLC (formerly known as GBC,

Inc.) and Debtor, Gold’s Gym International, Inc., entered into that certain Lease Modification

44118321 vl



Agreement. A true and correct copy of the Lease Modification Agreement is attached as Exhibit
D.

5. Guarantor is liable under the Guaranty for damages equal to the unpaid rent through
the end of the Lease term February 28, 2023.

Pursuant to 11 U.S.C. § 502, this claim is deemed allowed and pursuant to Fed. R. Bankr.
P. 3001(f) this claim constitutes prima facie evidence of GRI’s claim. Filing of this Proof of Claim
is not and should not be construed to be: (a) a waiver or release of GRI’s rights against any other
entity or person liable for all or part of any claim described herein; (b) consent by GRI to the
jurisdiction of this Court with respect to any proceedings commenced in this case against or
otherwise involving GRI; (c¢) consent by GRI to the treatment of any non-core claim against it as
a core claim; (d) a waiver of the right to withdraw the reference with respect to the subject matter
of this claim, any objection or other proceedings commenced with respect thereto, or any other
proceedings commenced in this case against or otherwise involving GRI; or (e) an election of
remedy which waives or otherwise affects any other remedy of GRI.

GRI also expressly reserves its right to a jury trial with regard to all matters arising under
the Bankruptcy Code or arising in or related to this case or any successor case. GRI files this Proof
of Claim in full reservation of, and without prejudice to, any of its rights. GRI expressly reserves
the right to amend or supplement this Proof of Claim in any respect, including without limitation,
with respect to the filing of an amended claim for a deficiency, the purpose of fixing and liquidating
any contingent or unliquidated claim set forth herein, filing additional proofs of claim for
additional claims, adding additional amounts due to attorneys’ fees and expenses and/or any other
interest, costs and expenses to the extent permitted by applicable law. GRI expressly reserves its

rights against any and all third parties and/or guarantors with respect to the obligations set forth in
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this Proof of Claim. GRI further asserts its right to assert any other claims arising post-petition

against the Guarantor.
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Exhibit A



Gold’s Gym International, Inc
Case No. 20-31318
Creditor — GRI Gateway Overlook, LLC
Gateway Overlook, 8271 Gateway Overlook Drive, Columbia, MD 21075

Pre-petition A/R (A/R Through 5/4/2020)

a. Base Rent S S
b. Operating Expense S -
Subtotal S -
Post- Rejection (05/04/2020 - 02/28/2023)
a. BaseRent S 1,479,554.08
b. Operating Expense S 589,860.39
Subtotal S 2,069,414.47

TOTAL CLAIM $  2,069,414.47




Exhibit B



















































Attachment 2 - Segment 002 of POC GRI Gateway Overlook, LL C.pdf
Description -
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Exhibit C



ASSIGNMENT AND ASSUMPTION OF LEASE

ASSIGNMENT AND ASSUMPTION OF LEASE (the “Assignment”), dated
as of June ﬂ,_, 2013, by and among Fitness First at Gateway Columbia, LLC, a
Maryland limited liability company (“Assignor”), and GBG Inc., a Virginia corporation
(“Assignee”). Any capitalized term not otherwise defined herein shall have the meaning
ascribed thereto in the Lease (as hereinafter defined).

WITNESSETH:

WHEREAS, Assignor and WRIT Gateway Overlook, LLC (“Landlord”) are
parties to that certain Lease, dated May 17, 2012 (as amended, the “Lease”), pursuant to
which Landlord did lease to Assignor, and Assignor did lease from Landlord, the
Premises (as defined in the Lease), which Premises are located in Columbia, Maryland;
and

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase
Agreement, dated June 19, 2013 (the “Purchase Agreement”), pursuant to which
Assignor has agreed to sell, assign and transfer certain personal property and contracts to
Assignee, including the Lease; and

WHEREAS, as an inducement to Assignor to assign the Lease to Assignee,
Gold’s Gym International, Inc. has agreed to guaranty all of Assignee’s obligations under
the Lease from and after the date hereof pursuant to, and on the terms contained in, a
Guaranty in the form of Exhibit *“A™ attached hereto in favor of Landlord dated as of the
date hereof.

NOW, THEREFORE, in consideration of the Purchase Price and other good and
valuable consideration paid by Assignee to Assignor, the receipt and sufficiency of which
are hereby acknowledged, the parties, intending to be legally and equitably bound, do
hereby agree as follows:

1. Assignment and Assumption of Lease.

(a) Assignor hereby assigns, transfers and conveys to Assignee, free
and clear of all liens, security interests, prior assignments and other encumbrances (other
than any applicable landlord's lien), all of Assignor’s right, title and interest, as the tenant
in and to the Lease, to have and to hold the same unto Assignee, its successors and
assigns, forever, after the date hereof, subject to the terms, covenants, conditions and
provisions of the Lease.

(b) Assignee hereby accepts the foregoing assignment and assumes



and agrees to pay, perform and discharge, as and when due, all of the obligations of
Assignor under the Lease, accruing on or after the date hereof.

(c) Assignee agrees to be bound by and subject to all of the terms,
covenants and conditions of the Lease as now in effect or hereafter amended by the
mutual agreement of Assignee and Landlord including, without limitation, the obligation
to pay the rent and other amounts provided for under the Lease, the covenant to use the
Premises for only the purposes specifically permitted under the Lease, unless otherwise
approved by Landlord, and the covenant against further assignment.

D Miscellaneous.

(a) This Assignment and Assumption of Lease may be executed in one
or more counterparts, each of which shall constitute a part of the same instrument.

(b) This Assignment and Assumption of Lease is made without any
covenant, warranty or representation by Assignor except as otherwise provided in the
Purchase Agreement and in this Assignment.

(c) This Assignment shall be governed by and construed in accordance

with the laws of the state in which the Premises is located, without giving effect to the
conflicts of law or choice of law provisions thereof.
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IN WITNESS WHEREOF, this Assignment and Assumption of Lease has been
executed on the date and year first above written.

ASSIGNOR:

Fitness First at Gateway Columbia, LLC,
a Maryland limited liability company

By:

Name:
Title:

ASSIGNEE:

GBG Inc., a Virginj corporation

By:
Na

.
T( Mn Bran




IN WITNESS WHEREOF, this Assignment and Assumption of Lease has been
executed on the date and year first above written.

ASSIGNOR:

Fitness First at Gateway Columbia, LL.C,
a Maryland limited ljability company

By: : i}

Name: /?"/(M G411y
Title: ‘/ )vy-j
ASSIGNEE:

GBG Inc., a Virginia corporation

By:

Name:
Title:




EXHIBIT “A”

FORM OF GUARANTY

GUARANTY

This Guaranty (the “Guaranty”), executed by Gold’s Gym International, Inc. (the
“Guarantor”) in favor of WRIT Gateway Overlook, LLC, a Delaware limited liability
company with an address of c/o Washington Real Estate Investment Trust, 6110
Executive Boulevard, Suite 800, Rockville, Maryland 20852, Attn: Asset Manager (the
“Landlord”).

RECITALS

WHEREAS, Landlord has leased to GBG Inc., a Virginia corporation (the
“Tenant™), and Tenant has leased from Landlord, certain premises within that certain
Gateway Overlook Shopping Center located at 8271 Gateway Overlook Drive, Elkridge,
Maryland 21075, which premises (the “Premises™) is more particularly described in that
certain Lease assigned to and assumed by Tenant pursuant to an Assignment and
Assumption Agreement dated June{f , 2013 (the “Lease™);

WHEREAS, “Obligations” shall mean all obligations, liabilities, and indebtedness
of Tenant to Landlord, now or hereafter existing under the Lease from and after the date
hereof or with respect to the Premises (including, without limitation all Rent payable by
Tenant to Landlord), together with all: (a) interest accruing thereon; and (b) costs and
expenses (including, without limitation, reasonable attorneys’ fees) incurred by Landlord
in the enforcement or collection thereof; and

WHEREAS, Landlord, as a condition to entering into the Lease, has required that
Guarantor enter into this Guaranty;

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are acknowledged hereby, Guarantor covenants and agrees as
follows:

ki Guaranty. Guarantor absolutely and unconditionally guarantees the full and
prompt payment and performance when due of the Obligations. This Guaranty
shall continue, in full force and effect throughout the Term and thereafter, until all
of the Obligations are paid and performed in full.

2. Representations. Guarantor hereby represents and warrants to Landlord that: (a)
this Guaranty is the legal, valid, and binding obligation of Guarantor, enforceable
against Guarantor in accordance with its terms and conditions; (b) there is no




action or proceeding at law or in equity, or by or before any court or
governmental instrumentality or agency, now pending against or, to the
knowledge of Guarantor, threatened against, Guarantor that may materially and
adversely affect the financial condition of Guarantor; (c) all balance sheets,
earnings statements, and other financial data that have been or hereafter may be
furnished to Landlord in connection with this Guaranty do and shall represent
fairly the financial condition of Guarantor as of the dates on which, and for the
periods for which, such balance sheets, earning statements, and other data are
furnished; (d) all other information, reports, and other papers and data furnished
to Landlord shall be accurate and correct in all material respects at the time given;
and (e) Guarantor is solvent.

3. Sublease or Assignment of Lease. In the event the Tenant’s interest in the Lease
is sublet or assigned, unless Guarantor is expressly released by Landlord under
the terms of the Lease or otherwise, Guarantor’s obligations under this Guaranty
shall continue and the term “Tenant” shall be deemed to include any assignee(s)
of Tenant’s interest through the full Term of the Lease.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the M]‘
day of June, 2013.

“GUARANTOR?”

Gold’s Gym International, Inc.

By: S
h@ %&ﬂﬂ/"” Hean

Title: f:/t‘?;'rm,.)h
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Delaware limited liability company, successor-in-interest to WRIT Gateway Overlook, LLC, as landlord
(“Landlord”); GBG, LLC, a Virginia limited liability company (formerly known as GBG, Inc.), successor-in-
interest to Fitness First at Gateway Columbia, LLC, t/a Gold's Gym, as tenant (“Tenant’); Gold's Gym
International, Inc. ("Guarantor”).

WITNESSETH:

WHEREAS, Landlord and Tenant are parties to that certain Lease dated May 17, 2012 (the
“Original Lease”, which, together with all subsequent amendments and modifications thereto, including,
without limitation, this Agreement, is hereinafter collectively referred to as the “Lease”), pursuant to which
Tenant leases from Landlord approximately 22,292 leasable square feet ("Premises") in a shopping
development known as Gateway Overlook (“Shopping Center’). As aforesaid and as used in this
Agreement, the term “Lease* shall mean the Lease, as amended, unless its context expressly requires it to
mean the Original Lease;

WHEREAS, Guarantor guaranteed the obligations of Tenant under the Lease pursuant to that
certain Guaranty Agreement dated June 26, 2013 ("Guaranty");

WHEREAS, the current term of the Lease (“Lease Term”) expires on February 28, 2023;

WHEREAS, GOLD’S HOLDING CORP., a subsidiary of Guarantor (“Seller”), and CFJ HOLDINGS,
LLC, a Delaware limited liability company (“CFEJ"), are intending to enter into a Membership Interest
Purchase Agreement (“Purchase Agreement’), pursuant to which Seller shall agree to sell, assign and
transfer to CFJ all of the issued and outstanding equity of the Company and CFJ shall purchase all
membership interests of the Company (“Transaction”);

WHEREAS, pursuant to the terms of the Lease, the Transaction may constitute a constructive
transfer to which the Landlord has consent rights;

WHEREAS, Landlord agrees to consent to the Transaction between Seller and CFJ; and
WHEREAS, the parties hereto desire to provide Landlord with the right to terminate the Lease
Term prior to February 23, 2023 and to amend the Lease, all as hereinafter provided.

NOW, THEREFORE, in consideration of the foregoing and the sum of Ten Dollars ($10.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
the mutual promises contained herein, the parties hereto, intending to be legally bound, agree as follows:

1. Recitals. Each of the foregoing recitals and representations forms a material part of this
Agreement and is incorporated herein by this reference.

2. Consent. Landlord hereby consents to the Transaction. Landlord’s consent to the
Transaction is not an approval of any subsequent assignment of the Lease, subletting of the Premises, or
other transfer of the Tenant’s interest in the Lease by Company or otherwise.

3. Termination.

Gateway Overlook / Gold's Gym



(a) Notwithstanding anything to the contrary set forth in the Lease, Landlord shall have
the right at any time commencing on the Effective Date and through and until May 31, 2020 to terminate
the Lease upon no less than forty-five (45) days’ prior written notice (the “Termination Notice”) to Tenant
(“Termination Option”), it being understood and agreed that the Termination Notice may be delivered to
Tenant up to and including May 31, 2020. Upon Landlord’s exercise of the Termination Option, the Lease
shall terminate effective as of 11:59 p.m. on the later of (i) the date which is forty-five (45) days after the
Termination Notice is received by Tenant, and (ii) the date set forth in the Termination Notice (such later
date, the “Early Termination Date”), with the same force and effect as if said Early Termination Date were
the date set forth in the Lease for the expiration of the Lease Term (i.e., the Expiration Date), subject,
however, to the provisions of this Agreement. The Early Termination Date may be any day during a month
and any rule of law which would require the Early Termination Date to be the final day of any month is
hereby specifically waived. Notwithstanding anything to the contrary contained in the Lease, if Tenant fails
to vacate the Premises on the Early Termination Date (which failure to vacate shall include a failure to
surrender the Premises to Landlord with all Conditions (hereinafter defined) satisfied), Landlord shall be
entitled to re-enter the Premises without process and without notice (any notice to quit or of re-entry being
hereby expressly waived by Tenant), and Tenant shall be subject to immediate eviction. In addition to, and
not in limitation of, the foregoing, if Tenant holds over after the Early Termination Date without the prior
express written consent of Landlord (“Holdover Occupancy”), then notwithstanding anything to the contrary
set forth in the Lease, such Holdover Occupancy shall be a tenancy at sufferance and shall not constitute
a renewal thereof or an extension for any further term under the Lease, and in such case all the terms and
conditions set forth in the Lease shall apply except that Tenant shall pay to Landlord a use and occupancy
fee equal to two hundred percent (200%) of the Minimum Annual Rental applicable during the last rental
period of the Lease Term (calculated on a per diem basis through the date that possession of the Premises
is restored to Landlord), plus all other additional rental and other charges under the Lease (“Holdover
Payment”). Nothing contained in this subsection (a) shall be construed as a consent by Landlord to any
holding over by Tenant and the provisions of this subsection (a) shall not be deemed to limit or constitute a
waiver of any other rights or remedies of Landlord provided herein, in the Lease or at law or in equity.
Further, if Tenant fails to surrender the Premises upon the Early Termination Date, in addition to its liability
for the Holdover Payment, Tenant shall protect, defend, indemnify and hold Landlord harmless from and
against all damages and claims resulting from such failure, including, without limiting the generality of the
foregoing, any claims made by any succeeding tenant founded upon such failure to surrender, and any
losses suffered by Landlord, including lost profits, resulting from such failure to surrender.

(b) In consideration for, and as a condition precedent to, Landlord’s agreement herein
to accept the surrender of the Premises and to terminate the Lease as provided above prior to the Expiration
Date, Tenant shall satisfy all of the following requirements (collectively, the “Conditions”): (i) Tenant shall
vacate and surrender the Premises to Landlord in accordance with the terms and conditions of the Lease
on or before the Early Termination Date including, without limitation, removing any and all of Tenant's
inventory, materials, furnishings, moveable personal property, fixtures, trade fixtures and equipment,
including Tenant's storefront signage and any pylon sign (collectively, “Tenant's Property”) from the
Premises, and all trash and debris and leaving the Premises broom clean with both the exterior and interior
of the Premises in good condition and repair, ordinary wear and tear excepted, (i) Tenant shall deliver to
Landlord, or as directed by Landlord, all of the keys to all entrances, suites, storage, and other locked units
which are part of the Premises; (iii) Tenant shall deliver to Landlord possession of the Premises free of all
occupants, of all rights of any other party, as tenant, subtenant or otherwise, and of all encumbrances
(collectively, “Occupancies”); and (iv) Tenant shall have paid all rent and other charges as and when due
under the Lease through the Vacation Date (as hereinafter defined). The date that is the later to occur of
(a) the date that all of the Conditions are satisfied, and (b) the Early Termination Date shall be referred to
as the “Vacation Date”. Unless otherwise directed by Landlord, Tenant, at its sole expense, shall repair
damage to Premises caused by Tenant vacating the Premises or by Tenant's removal of Tenant’s Property.
In no event, however, shall Tenant be required to restore normal and customary damage to the Premises
such as drywall repairs resulting from the removal of Tenant's Property. Notwithstanding anything to the

2
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contrary contained herein, no permanently attached fixtures or portions of the Premises, including, without
limitation, the walls, HVAC system, electrical and plumbing systems, or storefront (other than Tenant's
exterior signage), shall be removed by Tenant under any circumstances.

(c) In consideration of, and as a material inducement for, Landlord’s execution of this
Agreement, Tenant shall pay to Landlord a termination fee in an amount of Three Hundred Sixty Thousand
and 00/100 Dollars ($360,000.00) (“Termination Fee”). The Termination Fee shall be paid by Tenant to
Landlord in eighteen (18) equal monthly installments with the first installment being due on the Early
Termination Date and each installment thereafter being due on each monthly anniversary of the Early
Termination Date until paid in full. Any installments of the Termination Fee which are not paid timely shall
accrue interest at the rate of eighteen percent (18%) per annum until paid. Tenant’s obligation to pay the
Termination Fee shall survive the termination of the Lease. Tenant acknowledges and agrees that no
consideration has been paid or is payable by Landlord in connection with the transaction which is the subject
of this Agreement. The parties agree that the Termination Fee is intended by the parties to be: (@) a
contemporaneous exchange for new value given to Tenant and Guarantor (i.e. settlement of a Lease
dispute and a release of debt due and owing under the Lease) and is in fact a substantially
contemporaneous exchange, and (b) payment of a debt incurred by Tenant and Guarantor in the ordinary
course of the business or financial affairs of Tenant and/or payment made according to ordinary business
terms.

(d) Notwithstanding the termination of the Lease and Tenant's surrender of
possession of the Premises to Landlord in accordance with this Agreement, Tenant shall remain liable for
the performance of all of Tenant's obligations under the Lease arising prior to the Vacation Date or which
otherwise specifically survive the expiration or earlier termination of the Lease, including all indemnity
obligations thereunder. Further, in consideration of and as a material inducement for Landlord to enter into
this Agreement, Tenant shall continue to remain liable to Landlord after the Early Termination Date for all
payments, charges and other obligations due under this Agreement, including without limitation the
Holdover Payment and any other charges due and payable during any Holdover Occupancy.

4. Renewal Options. Notwithstanding anything to the contrary contained in the Lease, any
unexercised Renewal Option or right to extend the Lease Term, including, without limitation, those
described in Section 1.02 of the original Lease, is hereby deleted in its entirety and shall hereafter have no
further force or effect.

5. Notice Address. Effective as of the Effective Date (or such earlier date as may have been
established by legal notice), all notices and correspondence (except for Rent payments) under the Lease
addressed to Landlord shall be sent to Landlord at the following Address for Notices to Landlord:

Until July 1, 2020:

GRI Gateway Overlook, LLC

clo First Washington Realty, Inc.
4350 East-West Highway, Suite 400
Bethesda, Maryland 20814

Attn: General Counsel

From and after July 1, 2020:

GRI Gateway Overlook, LLC

c/o First Washington Realty, Inc.
7200 Wisconsin Avenue, Suite 600
Bethesda, Maryland 20814
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Effective as of the Effective Date (or such earlier date as may have been established by legal
notice), all notices and correspondence under the Lease addressed to Tenant shall be sent to Tenant at
the following Address for Notices to Tenant:

GBG, LLC

c/o Gold’s Gym International, Inc.
4001 Maple Avenue, Suite 200
Dallas, Texas 75219

Attn: Adam Zeitsiff and Paul A. Jorge

With a copy to Tenant at:

Gold's Gym

c/o GBG, LLC

13621 Lee Jackson Memorial Hwy
Chantilly, VA 20151

Attn: Matt Clifford

6. Guarantor. Guarantor hereby expressly agrees that it shall continue to be liable for the
performance of all of Tenant's respective obligations under the Lease pursuant to the terms of the Guaranty,
except that if Landlord exercises the Termination Option, then upon the later of: (i) the Early Termination
Date; and (ii) the Vacation Date (such later date, the “Guaranty Expiration Date”), Guarantor shall be
released from liability accruing from and after the Guaranty Expiration Date, it being understood and agreed
that Guarantor will continue to remain liable for those obligations which otherwise survive the expiration or
termination of the Lease, including, without limitation, for the performance of Tenant’s obligation to pay the
Termination Fee, Rent and all other charges and payments required to be made by Tenant under the Lease,
or which accrue, in each case, prior to the Guaranty Expiration Date. Notwithstanding the foregoing,
Landlord agrees to notify Guarantor of any claims with respect to any obligations of Guarantor under the
Guaranty of which Landlord has actual notice on or before the Guaranty Expiration Date or the natural
expiration of the Lease Term, whichever is applicable, except that the foregoing notice shall not apply with
respect to Tenant's obligation to pay the Termination Fee, Rent and all other charges and payments
required to be made by Tenant under the Lease or any claims accruing on or prior to the Guaranty
Expiration Date or the natural expiration of the Lease Term, whichever is applicable, but which arise after
either such date. Guarantor joins in the execution hereof to evidence its consent hereto and its
continuing obligations with regard to the Lease.

7. Anti-Terrorism. Each of Tenant and Guarantor certifies that: (i) neither it nor its officers,
directors or controlling owners is acting, directly or indirectly, for or on behalf of any person, group, entity,
or nation named by any Executive Order, the United States Department of Justice, or the United States
Treasury Department as a terrorist, “Specially Designated National or Blocked Person,” or other banned or
blocked person, entity, nation, or transaction pursuant to any law, order rule or regulation that is enforced
or administered by the Office of Foreign Assets Control (“SDN"); (ii) neither it nor its officers, directors or
controlling owners is engaged in this transaction, directly or indirectly on behalf of, or instigating or
facilitating this transaction, directly or indirectly on behalf of, any such person, group, entity or nation; and
(iii) neither it nor its officers, directors or controlling owners is in violation of Presidential Executive Order
13224, the USA Patriot Act, the Bank Secrecy Act, the Money Laundering Control Act or any regulations
promulgated pursuant thereto. Tenant hereby agrees to defend, indemnify, and hold harmless Landlord
and its officers, directors, agents, employees, partners, members, successors and assigns from and against
any and all claims, damages, losses, risks, liabilities and expenses (including reasonable counsel fees and
costs) arising from or related to any breach of the foregoing certification. Should Tenant or Guarantor,
during the term of the Lease, be designated an SDN, Landlord may, at its sole option, terminate the Lease.
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8. Brokers. Each of the parties hereto represents and warrants that there are no brokerage
commissions or finder's fees of any kind due to anyone in connection with the execution of this Agreement,
and each party hereto agrees to indemnify the other party against, and hold them harmless from, all
liabilities arising from any and all claims of any persons or entities for any brokerage commissions or finder's
fees of any kind arising out of this Agreement (including any reasonable counsel fees incurred in connection
therewith) by virtue of having dealt with the indemnifying party with regard to this Agreement

9. Authority. Tenant represents that it is the sole Tenant of record under the Lease and no
person or entity other than Tenant has or shall have any tenancy rights, title or interest in or to the Premises,
and Tenant shall indemnify, defend and hold harmless Landlord from any claims or damages (including
reasonable attorneys’ fees) arising from a breach of such representation. Each party hereto represents and
warrants to the other that it has full power and authority to enter into and perform its obligations under this
Agreement and that the person executing this Agreement on behalf of such party is fully empowered and
authorized to do so.

10. Defined Terms. Except as otherwise defined herein, terms that are defined in the Lease
shall have the same meanings when such terms are used in this Agreement.

11. Time is of the Essence. TIME IS OF THE ESSENCE WITH RESPECT TO EACH AND
EVERY OBLIGATION ARISING UNDER THIS AGREEMENT AND THE LEASE.

12. Binding Effect. All of the covenants and agreements herein contained shall be binding
upon and shall inure to the benefit of the parties hereto and their respective heirs, representatives,
successors, and assigns. The submission of an unsigned copy of this Agreement to Tenant shall not
constitute an offer or option to amend the Lease in accordance with the terms and conditions set forth
above. This Agreement shall become effective and binding only upon execution hereof by Landlord, Tenant,
and Guarantor.

13. Confirmation of Terms: Conflict. All of the terms, covenants, and conditions of the Lease,
and the Guaranty, except as are herein specifically modified and amended, shall remain in full force and
effect, and are hereby adopted and reaffirmed by the parties hereto. In the event of any conflict between
the provisions of this Agreement and the Lease, the provisions of this Agreement shall control.

14. Merger. The Lease, as modified by this Agreement, represents the entire understanding
between Landlord and Tenant with regard to the matters addressed herein and may only be modified by
written agreement executed by Landlord and Tenant. Any prior understandings or representations between
the parties hereto, oral or written, with regard to the matters addressed herein, other than the Lease, are
hereby merged herein. Tenant acknowledges that neither Landlord nor any representative or agent of
Landlord has made any representation or warranty, express or implied, as to the physical condition, state
of repair, layout, footage or use of the Premises or any matter or thing affecting or relating to the Premises
except as specifically set forth in this Agreement.

15. Counterparts; Electronic Signatures. This Agreement may be executed in one or more
counterparts, which when taken together shall constitute a single instrument and one original of this
Agreement. Signatures of the parties transmitted by electronic mail PDF format shall be deemed to
constitute originals and may be relied upon, for all purposes, as binding the transmitting party hereto. The
parties intend to be bound by any signatures transmitted by electronic mail PDF format, are aware that the
other party will rely on such signature, and hereby waive any defenses to the enforcement of the terms of
this Agreement based on the form of signature.

16. Confidentiality. Landlord and Tenant and Guarantor, for themselves and their respective
successors, spouses, heirs, executors, administrators, representatives, insurers, agents and assigns,
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agree that the terms and conditions of this Agreement are strictly confidential and neither party shall
disclose such confidential information to any person or entity other than to such party’s financial and legal
advisors, or as may be necessary to enforce the terms of this Agreement. When releasing any confidential
information under this section, the parties shall advise the person receiving the information of its confidential
nature.

17. Further Assurances. Tenant and Guarantor agree that they shall execute any and all
documents, and to take any other action, that may be necessary or appropriate to carry out the express
terms and intent of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK — SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement under their respective

seals as of the date set forth above.

WITNESS:

ame

WITNESS

Name: j\\(s&\

WITNESS

Name: oo \

CONISAL

Gateway Overlook / Gold’s Gym

LANDLORD:
GRI GATEWAY OVERLOOK, LLC,
a Delaware limited liability company

By: Global Retail investors, LLC,
a Delaware limited liability company,
its Sole Member

By: First Washington Realty, Inc.,
a Maryland corporation,
its Manager

By: L W%M [SEAL]

Robin F. Gonzales
Senior Vice President

TENANT:
GBG, LLC, a Virginia limited liability company

By: [SEAL]
Name: Adam
Title: Chief Officer & President

GUARANTOR:
GOLD'S GYM

By: [SEAL]
Name: Ada
Title: Officer & President





