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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 a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

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

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

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

Part 1:  Identify the Claim 

1. Who is the current
creditor? ___________________________________________________________________________________________________________ 

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

Other names the creditor used with the debtor ________________________________________________________________________ 

2. Has this claim been
acquired from
someone else?

 No
 Yes. From whom?  ______________________________________________________________________________________________________

3. Where should notices
and payments to the
creditor be sent?

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

_____________________________________________________ 
Name  

______________________________________________________ 
Number Street 

______________________________________________________ 
City State ZIP Code  

Contact phone ________________________ 

Contact email ________________________ 

_____________________________________________________ 
Name  

______________________________________________________ 
Number Street 

______________________________________________________ 
City State ZIP Code  

Contact phone ________________________ 

Contact email ________________________ 

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

__  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __ 

4. Does this claim amend
one already filed?

 No

 Yes. Claim number on court claims registry (if known) ________ Filed on   ________________________ 
MM /  DD /  YYYY

5. Do you know if anyone
else has filed a proof
of claim for this claim?

 No
 Yes. Who made the earlier filing?  _____________________________

Debtor 1 __________________________________________________________________  

Debtor 2 ________________________________________________________________ 
(Spouse, if filing) 

United States Bankruptcy Court for the: __________ District of __________ 

Case number ___________________________________________ 

  Fill in this information to identify the case: 

E-Filed on 09/08/2020
Claim # 332

a/o Kyle Woodard 901 Main Street, Suite 5200

Gold`s St. Louis, LLC

Northern District of Texas, Dallas Division

20-31333-hdh11

635 Gravois Road Leasing, LLC

✔

Kane Russell Coleman Logan PC

Dallas TX 75202

(214) 777-4200

kwoodard@krcl.com

✔

✔

635 Gravois Road Leasing, LLC

c/o Michael Shabsels 444 East 58th Street #3C

New York NY 10022

(917) 453-1192

mshabsels@gmail.com



Official Form 410 Proof of Claim page 2

Part 2:  Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor?

 No
 Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ____   ____   ____  ____

7. How much is the claim? $_____________________________.  Does this amount include interest or other charges? 

 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
claim?

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

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

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

______________________________________________________________________________ 

9. Is all or part of the claim
secured?

 No
 Yes. The claim is secured by a lien on property.

Nature of property: 

 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. 

 Motor vehicle
 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) _______% 

 Fixed
 Variable

10. Is this claim based on a
lease?

 No

 Yes. Amount necessary to cure any default as of the date of the petition. $____________________ 

11. Is this claim subject to a
right of setoff?

 No

 Yes. Identify the property: ___________________________________________________________________

✔

Rejection of Lease

✔

✔

✔

1,744,189.72

✔

68,320.80
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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.

Amount entitled to priority 

$____________________ 

$____________________ 

$____________________ 

$____________________ 

$____________________ 

 No

 Yes. Check one:

 Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

 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).

 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.
11 U.S.C. § 507(a)(4).

 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

 Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $____________________ 

* 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.

Part 3:  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 for up to 5 
years, or both.  
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

 I am the creditor.

 I am the creditor’s attorney or authorized agent.

 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I 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. 

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

Executed on date  _________________ 
MM  /  DD  /  YYYY

8________________________________________________________________________
Signature 

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

Name _______________________________________________________________________________________________
First name Middle name Last name 

Title _______________________________________________________________________________________________ 

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

Address _______________________________________________________________________________________________ 
Number Street

_______________________________________________________________________________________________ 
City State ZIP Code

Contact phone _____________________________ Email ____________________________________ 

0.00

✔

0.00

0.00

0.00

0.00

0.00

✔

09/08/2020

Michael Shabsels

Michael Shabsels

Manager

635 Gravois Road Leasing LLC

444 East 58th Street #3C

New York NY 10022

(917) 453-1192 mshabsels@gmail.com
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SUMMARY OF CLAIM  

Creditor (Landlord): 635 Gravois Road Leasing, LLC ("Landlord")  

Debtor (Tenant): Gold's St. Louis, LLC ("Debtor")  

Leased Premises: 635 Gravois Road, Fenton, St. Louis County, Missouri  

Lease Commencement Date: July 31, 2016  

Petition Date:  May 4, 2020 

Lease Rejection Date: May 4, 2020, or the date Debtor surrendered the Premises [see Dkt. 
#117] 

Lease Expiration Date: November 30, 2034  

 

1. Basis for Claim and Supporting Documentation.  Landlord is the lessor of the 
Leased Premises pursuant to the following documents, which are attached hereto as Exhibits A thru 
D and incorporated herein by reference:  

a. Lease Agreement dated July 31, 2016, between Scannell Properties #62, LLC, as 
landlord, and Debtor, as tenant (as amended and restated, the "Lease");  

b. Amended and Restated Shopping Center Lease dated August 31, 2018, between RBR 
Real Estate Holdings, LLC, as landlord, and Debtor, as tenant;  

c. First Amendment to Amended and Restated Shopping Center Lease dated August 31, 
2018, between RBR Real Estate Holdings, LLC, as landlord, and Debtor, as 
tenant; and  

d. Assignment and Assumption of Leases dated November 26, 2019, between RBR 
Real Estate Holdings, LLC, as assignor, and MILTON 635 Gravois Road, 
LLC, as assignee.   

2. Lease Rejection.  On May 14, 2020, the Debtor filed its Final Order Authorizing the 
Debtors to (I) Reject Certain Unexpired Non-Residential Real Property Leases and (II) Abandon Certain Personal 
Property Remaining at the Premises Covered by the Leases Effective Nunc Pro Tunc to Date of Filing of Motion and 
Amending Interim Order [Docket No. 66] [Dkt. #117], whereby the Debtor rejected the Lease effective 
as of the Lease Rejection Date.   

3. Rejection Damages Calculation.  Pursuant to 11 U.S.C. § 502(b)(6), Landlord's 
unsecured claim resulting from the Debtor's rejection of the Lease is equal to: (A) the greater of (i) 
one year's rent following the Petition Date or (ii) the rent reserved by the Lease for 15% of the 
remaining term following the Petition Date, not to exceed three years; plus (B) any unpaid rent as of 
the Petition Date.   
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4. Claim Amount.  Landlord is owed the following amounts in connection with the 
Lease and the Debtor's rejection thereof:  

Pre-Petition Default Rent:  $68,320.80

Rejection Damages – Basic Rent: 
(15% of remaining term: 5/4/20 – 8/1/22) 

$1,399,788.02

Rejection Damages – Additional Rent:  
($2,391/mo. for CAM; $193/mo. for insurance; $7,678/mo. for 
real estate tax: [26+28/31] mos.)  

$276,080.90

Total Claim:  $1,744,189.72

5. Reservation of Rights.  Landlord reserves all of its rights, including but not limited 
to: (i) its right to assert an administrative claim for all amounts due under the Lease after the Petition 
Date but not paid; and (ii) the right to amend this claim at a later date for any reason. 



 

Exhibit A 

  



GOLD'S ST. LOUIS, LLC
TENANT

WITH

SCANNELL PROPERTIES #62, LLC
LANDLORD

Date:

July~ 2006

Gravois Center
Fenlon, 51. Louis County, Missouri



LEASE AGREEMENT

This Lease Agreement (the "Lease") is entered into this 3/ day of July, 2006 (the "Effective
Date"), by and between SCANNELL PROPERTIES #62, LLC, an Indiana limited liability company
(hereinafter, "Landlord"), and GOLD'S ST. LOUIS, LLC, a Delaware limited liability company
(hereinafter, "Tenanf').

REC ITALS:

A. Landlord is the owner of that certain 8.351 acre tract of real property and improvements situated
thereon as more particularly described on Exhibit A attached hereto and made a part hereof, having an
address of 635 Gravois Road, Fenton, SI. Louis County, Missouri (such real property and
improvements collectively referred to herein as the "Shopping Center").

B. Landlord desires to lease and grant to Tenant, and Tenant desires to lease and obtain from
Landlord, a portion of the Shopping Center comprising approximately 41,624 square feet total within the
building (the "Building") as depicted on Exhibit B, attached hereto and made a part hereof (such
portion of the Shopping Center referred to herein as the "Demised Premises") together with a non­
exclusive right to use the Common Areas (as defined in this Lease), including without limitation, the
parking facilities, curbs, driveways, signs, pylon signs and other facilities included in the Shopping
Center.

AG RE E M E NT:

In consideration of the covenants and conditions herein contained and other good and valuable
consideration, the receipt and legal sufficiency of which are hereby acknowledged, Landlord and
Tenant hereby agree as follows:

1. DEMISE OF PREMISES AND TERM

A. Demise of Premises: In consideration of the rents, covenants and agreements reserved
and contained in this Lease, Landlord hereby leases and demises the entire Demised Premises to
Tenant, and grants to Tenant the non-exclusive right to use the Common Areas (as hereinafter defined)
and Tenant hereby accepts and takes the entire Demised Premises, and such non-exclusive rights to
use the Common Areas, from Landlord, for Tenant's use, occupancy and benefit, as well as for the use,
occupancy and benefit of Tenant's customers, employees, agents, invitees, subtenants, licensees and
concessionaires for an initial term of fifteen (15) years, as the same may be extended as set forth below
(such term, if and as so extended, is hereinafter called the "Term"). The lease of the Demised
Premises by Tenant shall include, without limitation, the exclusive right of Tenant, for Tenant's benefit
as well as for the benefit of Tenant's customers, employees, representatives, contractors, agents,
invitees, patrons, subtenants, licensees, concessionaires and suppliers, subject to the terms,
conditions, rules, regulations and limitations contained in this Lease, to use all portions of the Demised
Premises, and the non-exclusive right to use the Common Areas. In this regard, the term "Common
Areas" will mean and refer to the parking facilities, private streets, driveways, roadways and alleys,
landscaped areas, curbs, loading and delivery areas, sidewalks, lighting facilities and other
improvements and fixtures installed or constructed in the Shopping Center, other than those portions of
the Building that are leased to Tenant or any other specific tenant of the Shopping Center. A site plan



showing the location of the Building, and the location of the Demised Premises within the Building, is
attached hereto as Exhibit B (the "Site Plan"). Landlord shall not construct, install, place, modify or
supplement, and shall not permit the construction, installation, placement, modification or
supplementation of, any structure, fixture or other improvement on any portion of the Shopping Center
(including the Common Areas) that blocks or otherwise impairs the visibility of the Demised Premises
unless Landlord first obtains Tenant's prior written consent for same, which such consent shall not be
unreasonably withheld, conditioned or delayed. If Landlord or any person or entity in control of or in
common controi with Landlord or any of its affiliates owns or otherwise controls any real property
located adjacent to the Shopping Center (such real property, if any, referred to herein as the "Landlord
Adjacent Property"), Landlord shall not construct, install, place, modify or supplement (nor shall permit
the construction, installation, placement, modification or supplementation of) any material structure,
fixture or other improvement on such Landlord Adjacent Property unless Landlord first obtains Tenant's
prior written consent for same, which such consent shall not be unreasonably withheld, conditioned or
delayed. If default on the part of Landlord under this Lease materially interferes with Tenant's use and
enjoyment of the Demised Premises or Tenant's non-exclusive rights to use the Common Areas, or the
provision of utilities and services thereto and, as a result, Tenant is unable to make reasonable use of
the Demised Premises for its intended purposes for a period of three (3) consecutive days, Tenant will
be entitled to a per diem abatement of the Base Rent due under this Lease, for a period commencing
on the 4th consecutive business day of interruption until the earlier to occur of (I) the date that the
Landlord fully and finally cures its default, or (ii) the date upon which Tenant is able to resume its
operations of its business within the Demised Premises at substantially the same level as existed prior
to Landlord's default. The amount of such abatement shall be based upon the proportion that the area
of the Demised Premises that Tenant is not able to utilize at substantially the same level as existed
prior to Landlord's default bears to the total area of the Demised Premises.

Landlord covenants and represents that it will not make any material alteration or change in the
location and configuration or reduce the number of the parking spaces and access drives from the
location, configuration and number of such parking spaces and access drives as shown on the Site
Plan without the Tenant's prior written consent, which consent will not be unreasonably withheld,
conditioned or delayed, provided, however, that the Landlord will be entitled, without Tenant's consent
but upon at least 30 days' advanced written notice thereof to Tenant, to effect a material relocation
and/or reconfiguration of the parking spaces and/or access drives at any time between the months of
March through October without Tenant's consent if and so long as, at all times during and following
completion of that relocation and/or reconfiguration, (i) the parking areas within the Shopping Center
shall contain an aggregate of at least five (5) ground-level vehicle parking spaces for every thousand
(1,000) square feet of floor area contained within the Shopping Center, (ii) at least two hundred (200)
standard sized vehicle parking spaces shall be located within 300 feet of the main entry door to the
Demised Premises; and (iii) each parking space servicing the Shopping Center, regardless of angles of
parking, shall have a minimum width of nine (9) feet on center, each measured at right angles to the
sideline of the parking space.

SUbject to the foregoing, Tenant and its employees, licensees, concessionaires, invitees,
patrons, agents and representatives shall be provided with free parking within the Shopping Center on
a "first-come, first-serve" basis throughout the Term of this Lease.

Landlord will be responsible for and will make any alterations or repairs necessary, if any, in and
to the Common Areas so that at all times during the term of this Lease the Common Areas will comply
with the requirements of the Americans with Disabilities Act.
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B. Build to Suit Construction Rider. The Landlord will construct the improvements within
the Demised Premises and otherwise complete the work and improvements for the Tenant's use of the
Demised Premises (collectively referred to herein as the "Landlord's Work") in the manner
contemplated in, within the time periods specified in, and otherwise upon the terms and conditions set
forth in Exhibit C, attached hereto (the "Construction Rider").

C. Commencement of Term: The Term of this Lease shall commence, and all rent and other
charges provided for herein shall begin accruing on the Commencement Date, as herein defined. For the
purpose of this Lease, the term "Commencement Date" shall mean and refer to the date upon which the
Landlord gives Tenant written notice that the Improvements (as defined in the Construction Rider) are fUlly
and finally completed in accordance with the approved Plans and Specifications (as defined in the
Construction Rider), accompanied by (i) an Architect's Certificate of Substantial Completion provided by the
Architect (as defined in the Construction Rider), confirming that the Landlord's Work has been fully and
finally completed in accordance with the approved Plans and Specifications; and (ii) a Certificate of
Occupancy (whether temporary or permanent) together with all other certificates, approvals and documents,
if any, issued by applicable governmental authorities (herein referred to as "Authorities") and required for
Tenant's possession of the Demised Premises and its use and occupancy of same. As of the date of this
Lease, the target Commencement Date is April 1, 2007 (the "Target Commencement Date"). Occupancy of
the Demised Premises by Tenant prior to the Commencement Date shall be subject to all of the terms,
conditions and provisions of this Lease, other than the payment of rent and other sums due hereunder. In
this regard, the Tenant will be entitled to enter the Demised Premises prior to the Commencement Date
solely for the purpose of installing its furnishings, fixtures and equipment (the "Tenant's FF&E") provided
that (i) the Tenant communicates its schedule for doing such work to the Landlord and/or Landlord's
designated on-site representative; (ii) the Tenant does not interrupt, interfere with or otherwise attempt to
direct any of the Landlord's Work being performed within the Demised Premises; and (iii) Tenant agrees
that the Landlord and its contractors performing the Landlord's Work will have no liability for any loss or
damage to any of the Tenant's FF&E installed or placed in the Demised Premises or on the Land prior to
the Commencement Date unless such loss or damage is caused by the gross negligence or willful
misconduct of the Landlord or its contractors. Tenant and Landlord shall use good faith efforts to coordinate
their respective construction schedules and personnel so as to permit the performance of the Landlord's
Work and the construction of Tenant's FF&E in a timely and efficient manner.

D. Lease Renewal Option: Provided that no Tenant Default (as defined in Section 17(Al,
below) then exists at the time Tenant desires to exercise same, Tenant shall have two (2) options to
renew and extend the Term of this Lease for an additional five (5) year period each (each such five
year renewal period referred to herein as the "Extension Period") by giving Landlord written notice of
Tenant's intent to exercise such renewal option at least one hundred eighty (180) days prior to the
expiration of the initial Term (or the expiration of the first Extension Period, as applicable). Upon the
giving of such notice to Landlord, the Term of this Lease shall be automatically extended for an
additional five (5) year period beginning on the first day following the expiration date of the initial Term
(or on the first day following the expiration of the first Extension Period, as applicable), subject to the
revocation of the Tenant's option in the manner contemplated in Section 2(Al, below. All of the terms
and conditions of this Lease shall remain in full force and effect during any such Extension Period(s),
subject to an adjustment in the Base Rent as set forth in Section 2(Al, below.
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2. RENT

A. Base Rent: Tenant shall pay to Landlord during the initial Term of this Lease, as
minimum guaranteed Base Rent for the Demised Premises (hereinafter, the "Base Rent"), the amounts
shown below:

Period Following Base Rental Rate Per
Annual Base Rent Monthly Base Rent

Commencement Date Square Foot Per Year

Years 1- 5 $14.0000 $582,732.00 $48,561.00
Years 6 -10 $15.6800 $652,668.00 $54,389.00
Years 11 -15 $17.5616 $730,980.00 $60,915.00

Years 16 -20 (ootion) $20.1958 $840,631.64 $70,052.64
Years 21 -25 (option) $23.2252 $966.724.73 $80,560.39

From and after the Commencement Date specified above, Base Rent shall be payable in equal
monthly installments, in advance, on or before the first (1 5

') day of each calendar month throughout the
Term of this Lease (and any applicable Extension Period). Tenant shall pay the Base Rent and all
Additional Rent (as defined in Section 2(B), below, when due, without demand, and except as
otherwise provided in this Lease, without abatement, deduction or setoff.

If any installment of Base Rent is not received within five (5) days following the date on which
such sum is due (the "Grace Period"), Tenant shall pay, as Additional Rent, a late fee/administrative
charge equal to One Hundred and No/100 Dollars ($100.00), plus interest accruing from and after the
expiration of that Grace Period, at the rate of twelve percent (12%) per annum until paid in full.

If Base Rent or Additional Rent payable by Tenant under this Lease is not received by Landlord
within such Grace Period, the Tenant will not be in default hereunder unless and until the Landlord has
given Tenant written notice of such default in the manner specified in Section 17(A)(i). below. If the
Tenant is Habitually Delinquent (as herein defined) in the payment of Base Rent, then the Tenant shall
be obligated to deposit, in escrow with Landlord, an amount equal to the next installment of Monthly
Base Rent otherwise due under this Lease (the "Delinguent Deposit"), and Landlord will hold the
Delinquent Deposit, without any credit to Tenant for any interest that may accrue on any such
Delinquent Deposit. There will be no more than one (1) Delinquent Deposit at any given time under this
Lease. The Landlord may apply all or any part of the Delinquent Deposit to any installment of Monthly
Base Rent which is delinquent and not otherwise paid by Tenant during the Grace Period under this
Lease. Upon application of any such amounts, the Landlord will give Tenant written notice of such
application, and upon receipt of that notice, the Tenant will promptly deposit additional funds with
Landlord to replenish the Delinquent Deposit so that the amount of the Delinquent Deposit will continue
to be equivalent to the next three installments of Monthly Base Rent otherwise due under this Lease.
The delivery, by Tenant, of any such Delinquent Deposit will not obviate or otherwise alter or relieve
Tenant from its obligation to continue to pay installments of Monthly Base Rent or any other amounts
otherwise due at the times specified in this Lease. The Landlord will hold any such Delinquent Deposit
and may apply the same to any installment of Monthly Base Rent that is not paid prior to the expiration
of the applicable Grace Period for that installment of Monthly Base Rent. Provided that if there is no
then current uncured default on the part of the Tenant, the Landlord will refund any unapplied portion of
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any such Delinquent Deposit to Tenant promptly following the expiration of the HD Period, as herein
defined.

As used herein, the term "Habitually Delinquent" will mean and refer to the failure of Tenant to
pay the full amount of any installment of Monthly Base Rent, prior to the expiration of the Grace Period
for that installment, more than two (2) times within any rolling twelve month period. As an example, if
the Tenant fails to pay (prior to the expiration of the Grace Period) the installment of Monthly Base Rent
that is otherwise due on March 1, 2008, and subsequently fails to pay (prior to the expiration of the
Grace Period) the installment of Monthly Base Rent that is otherwise due on February 1, 2009, then
commencing February 5, 2009 the Tenant will be deemed to be Habitually Delinquent under this Lease.
For these purposes, the term "HD Period" will mean and refer to a period of twelve (12) months
following the date upon which the Tenant becomes Habitually Delinquent. in this regard, using the
preceding example, jf the Tenant was determined to be Habitually Delinquent on February 5, 2009,
then the HD Period will run for a period of twelve (12) months to and including February 4, 2010 unless,
during that HD Period, the Tenant fails to pay (prior to the expiration of the applicable Grace Period)
any installment of Monthly Base Rent, in which case the HD Period will remain in effect for a period of
twelve (12) months from that subsequent date.

B. Additional Rent. In addition to the Base Rent that is due from Tenant to Landlord under
this Lease, the Tenant will be responsible for paying Tenant's Share (as herein defined) of all Operating
Expenses (as herein defined). The term ''Tenant's Share" will mean and refer to the percentage
determined by dividing the actual gross square footage of the Demised Premises by the actual gross
square footage of the BUilding. (or in the event Landlord constructs additional permissible leasable
buildings on the Shopping Center, the actual square footage of the Building together with all such other
buildings on the Shopping Center.) In this regard the Tenant's Share will be 41,624 divided by 86,931
or 47.88%. The term "Operating Expenses" will mean and refer to all Real Estate Taxes [as defined in
Section 2(0)), Insurance Premiums [as defined in Section 2(E\] and Common Area Costs [as defined in
Section 2(F\). The Tenant's Share of Operating Expenses, together with all other amounts specified in
this Lease that are required to be paid by Tenant, shall be referred to hereunder as "Additional Rent." If
Tenant conducts an independent audit of the Demised Premises at its sole expense, and such audit
reveals that the actual gross square footage of the Demised Premises is less than 41,624 square feet,
then Tenant's Share, the Base Rent payable by Tenant hereunder and the Additional Rent shall be
adjusted accordingly. It is expressly understood and agreed by Tenant and Landlord that any
mezzanine or other area located directly adjacent to or outside the Demised Premises shall not be
included in the calculation of the gross square footage of the Demised Premises and shall not be
included for purposes of calculating Tenant's Share, Base Rent or Additional Rent.

C. Adjustments: If the Rental Commencement Date or the termination of this Lease occurs
on other than the first or last day of a calendar month, respectively, an appropriate adjustment,
calculated on a pro-rata daily basis, shall be made to the installment of Monthly Base Rent and any
Additional Rent then payable by Tenant for such partial calendar month(s).

D. Real Estate Taxes. For purposes of this Lease, the term "Real Estate Taxes" will mean
and refer to all taxes, assessments and other similar govemmental charges which shall be imposed
upon or become due and payable or become a lien upon the Shopping Center (or any portion thereof)
assessed by any local or state Authority pursuant to existing or future laws, and all reasonable costs
and expenses paid or incurred by Landlord in contesting the amounts thereof, to the extent and only to
the extent that Tenant's Share of such costs and expenses do not exceed Tenant's Share of the
savings realized in connection with any such contest. Real Estate Taxes shall not include (i) federal,
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state or local income taxes; (ii) any type of sales or transfer taxes associated with the conveyance of
any interest in or title to the Shopping Center; (iii). inheritance or estate taxes, assessments or
impositions to the extent that the same would be applicable to the Landlord's interest in the Shopping
Center; (IV) gift taxes; (v) excise taxes; (vi) profit taxes, assessments or impositions or taxes,
impositions or assessments on gross rents; or (vii) capital taxes or levies. Additionally, Real Estate
Taxes shall not include any penalties or assessments that may be imposed as a result of Landlord's
failure to pay any taxes which are due in a timely fashion on or before their due dates or as a result of
Landlord's negiigence, inability or unwillingness to file any tax or informational returns when due. Real
Estate Taxes for any partial year(s) in which the Lease Term commences or expires will be prorated.
The Real Estate Taxes for any calendar year shall mean the real estate taxes actually due to be paid
during such calendar year, whether or not such real estate taxes relate to such calendar year or fiscal
year, subject to pro ration for partial year(s) as set forth above.

E. Insurance Premiums. For purposes of this Lease, the term "Insurance Premiums' will
mean and refer to the premiums and all related costs and expenses pertaining to the procurement and
maintenance of the insurance that is required to be maintained by Landlord under the provisions of
Section 8 of this Lease.

F. Common Area Costs. For purposes of this Lease and except as expressly excluded by
the terms of this Lease, the term "Common Area Costs" will mean and refer to all costs paid or incurred
by Landlord in operating, managing, equipping, lighting, repairing, replacing and maintaining the Building
and the Common Area of the Shopping Center, specifically including, without limitation, costs and
expenses paid or incurred by Landlord in connection with the performance of the Landlord's maintenance
and repair obligations under Section 7, below, and all costs and expenses associated with landscape
maintenance and repairs; storm drainage and other utility systems; common fire protection systems and/or
equipment, if any; traffic control equipment and signage; parking area and access drive line painting;
parking lot, driveway and sidewalk sweeping, maintenance and repairs; exterior Building and parking lot

• lighting, maintenance and repairs; removal of snow and ice; Common Area trash removal; repair and
maintenance of paving and asphalt; electricity and other costs associated with the operation and
maintenance of the Shopping Center Sign (as defined in Section 26, below); rental of machinery and
equipment used in the maintenance, repair, management and/or operation of the Common Area; painting,
maintenance and repair of the roof, gutters, downspouts, exterior walls, foundations and structural
elements of the Building; wages, salaries and other cost of personnel to implement the services
contemplated herein; security costs; and a fifteen percent (15%) administrative fee calculated based upon
the total amount of all of the Operating Costs, to cover Landlord's administrative and overhead costs. In
addition to the foregoing, Common Area Costs shall also inciude all of the follOWing costs incurred by
Landlord:

(i) Replacing and/or adding improvements mandated by any governmental authority
(to the extent that mandate is first applicable to the Shopping Center after the Commencement
Date), and any repairs or removals necessitated thereby, in each and any such case, amortized
over their useful life as determined in the reasonable judgment of Landlord's accountant
(inclUding interest at the applicable Federal Rate applicable to the period of such amortization);
and

(ii) Replacing and/or adding any equipment, device, or capital improvement that
actually reduces other Common Area Costs with respect to the Shopping Center, to the extent
of any savings realized thereby, amortized over its useful life as determined in the reasonable
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judgment of Landlord's accountant (including interest at the applicable Federal Rate applicable
to the period of such amortization) by third party, independent service providers

Notwithstanding the foregoing, Shopping Center Operating Costs shall not include any of the Excluded
Costs. For these purposes, the term "Excluded Costs" wiil be those costs and/or expenses which are
identified on the attached Exhibit D.

G. Payment of Operating Expenses. Beginning on the Commencement Date, Tenant shail
pay to Landlord, as Additional Rent, the equal instailments of Tenant's Share of annual estimated
Operating Expenses. In this regard, the Landlord wiil estimate the amount of all Operating Expenses
and Tenant will be obligated to pay to Landlord, at the same time each instailment of Monthly Base
Rent is due, an amount equal to one~twelfth (1/12th) of the annual estimated Tenant's Share of
Operating Expenses. Within sixty (60) days foilowing the end of each calendar year, Landlord shall
provide Tenant with a statement (the "Tenant Operating Expense Statement") that specifies (i) the total
Operating Expenses actually paid by Landlord for the preceding calendar year; (ii) the total Tenant's
Share of Operating Expenses owed by Tenant for the preceding calendar year (based upon the amount
of Operating Expenses actually paid for such year); and (iii) the total Tenant's Share of Operating
Expenses paid by Tenant during the preceding calendar year. Within thirty (30) days after Tenant's
receipt of the Tenant Operating Expense Statement, Tenant shail pay any deficiency between the
amount of Tenant's Share of Operating Expenses owed for the preceding caiendar year and the
estimated amounts paid by Tenant for the preceding calendar year. If the estimated amount paid by
Tenant exceeds the amount owed for the preceding calendar year, the excess shall, at Tenant's option,
be applied, by Landlord, as a credit against the next succeeding installment(s) of Monthly Base Rent or
refunded to Tenant within thirty (30) days after Tenant's receipt of the Tenant Operating Expense
Statement. Tenant will be responsible for the payment of any amounts due under this Section 2(G\ at
such times and in such amounts so that all such amounts are timely paid, without delinquency, and
Tenant wiil be responsible for the payment of any interest, penalty, fee or other charge associated with
any failure of Tenant to timely pay any such amounts.

G-1. Reduction/Apportionment of Operating Expenses. Operating Expenses shall be reduced
by all cash discounts, trade discounts or quantity discounts received by Landlord or Landlord's
managing agent in the purchase of any goods, utilities, or services in connection with the operation of
the Shopping Center. Landlord shail make payments for goods, utilities, or services in a timely manner
in order to obtain the maximum possible discount. If any facilities, services or utilities used in
connection with the Shopping Center are provided from another building or property owned or operated
by Landlord or vice versa, the costs incurred by Landlord in connection with such facilities, services or
utilities shall be allocated to Operating Expenses by Landlord on an equitable basis.

H. Tenant Audit Rights: Tenant and/or its agents, representatives and employees shall
have the right to audit and copy Landlord's books and records relating to Operating Expenses payable
hereunder during normal business hours at Landlord's principal place of business in accordance with
the provisions of this paragraph provided that (i) Tenant is then current in the payment of Base Rent
and Additional Rent payable hereunder; (ii) Tenant shail not divulge the contents of Landlord's books
and records or the result of its audit, except as may be required for the proper evaluation and
inspection by Tenant's accounting, legal or similar professionals; (iii) Tenant shall provide to Landlord,
at no cost to Landlord, a summary of Tenant's conclusions following such audit or inspection of
Landlord's books and records; (iv) Tenant completes its audit or inspection of Landlord's books and
records within forty five (45) days following commencement of any such audit or inspection; and (v)
Tenant has not already audited and inspected Landlord's books and records within the twelve (12)
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month period immediately preceding Tenant's then current request; and (vi) Tenant requests an audit
or inspection of Landlord's books and records within one (1) year following Tenant's receipt of the
Tenant Operating Statement for the Lease Year for which Tenant requests to examine Landlord's
books and records. If Tenant's audit or inspection reveals that Tenant has overpaid Tenant's Share of
Operating Expenses, then the overpayment, plus interest at the then current prime rate as pUblished
and announced in the Wall Street Joumal or similar financial publication selected by Landlord (the
"Prime Rate") on the overpayment from the date it was made until the date it is credited, shall, at
Tenant's option, either be applied to the next accruing payment due under the Lease or immediately
refunded to Tenant. Alternatively, if Tenant's audit or inspection reveals that Tenant has underpaid
Tenant's Share of Operating Expenses, then the underpayment shall be promptly paid by the Tenant to
Landlord as Additional Rent. If such overpayment exceeds the amount that should have been charged
by more than 5%, then Landlord shall pay Tenant's reasonable out-of-pocket costs incurred in
connection with Tenant's audit or inspection of Landlord's books and records; provided, however, that
the Landlord will not be responsible for any such amounts to the extent charged or payable on a
"contingency fee" basis.

I. Estimate of Tenant's Share of Operating Expenses: The Operating Expenses payable
for the Shopping Center for any given calendar year of the Lease Term will be estimated by Landlord
by December 15th of each calendar year, and Landlord will deliver to Tenant a written estimate of the
amount of anticipated Operating Expenses per square foot, for each square foot of space in the
Building for the ensuing calendar year on or before December 20th of the then current calendar year.

J. Rent Payment Address: Base Rent and any Additional Rent payable hereunder shall be
paid to Landlord at 800 East 96Ui Street, Suite 175, Indianapolis, Indiana 46240 or at such other place
as Landlord or its assigns may designate in a written notice given to Tenant in accordance with the
notice provisions of this Lease.

K. Restrictive Endorsements Ineffective: No payment by Tenant or receipt by Landlord of a
lesser amount than the current installment of Base Rent and/or Additional Rent which may be due shall
be deemed to be other than on account of the earliest Base Rent and/or Additional Rent (as applicable)
due under this Lease, nor shall any endorsement or statement on any check be deemed a waiver,
settlement, accord and satisfaction or other agreement by Landlord, and Landlord may accept such
check without prejudice to its right to recover the entire balance of Base Rent and Additional Rent, or to
pursue any other remedy provided in this Lease.

L. Memorandum of Lease: Landlord and Tenant shall, not later than thirty (30) days after the
receipt (or deemed receipt) of prior written request from the other party, execute a memorandum of lease
that sets forth the following lIems (each of which shall be calculated in accordance with the terms of this
Lease): (i) the Commencement Date of the Lease; (ii) the scheduled termination date of the Lease; and (iii)
such other information reasonably requested by either party.

3. DELIVERY OF DEMISED PREMISES

A. Landlord's Delivery of Demised Premises: Landlord shall deliver the Demised Premises
to Tenant in good and tenantable condition and in accordance with the specifications set forth the
Construction Rider attached hereto as Exhibit C. Without limiting the foregoing, Landlord represents
and warrants to Tenant (and will represent and warrant to Tenant on the Commencement Date of the
Lease) that:
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(i) the respective walls, roof, foundation and all other structural elements of the
Building and other improvements situated on and within the Demised Premises and the Shopping
Center are structurally sound, are in compliance with the Construction Rider and are in compliance with
all applicable govemmental and quasi-governmental codes, regulations, laws, statutes and other
mandates;

(ii) gas, electricity, water and sewage, garbage and other utilities and facilities are
available for use by and within the Demised Premises in compliance with the specifications set forth in
the Construction Rider;

(iii) all of the improvements on, under and within the Shopping Center and all
portions thereof (including without limitation, the parking facilities, Building access improvements,
sprinkler systems, lighting facilities, fire alarm systems and other eqUipment, facilities and
improvements) are in compliance with all applicable city, county, state and other governmental and
quasi-governmental agency promulgated reqUirements, codes, laws, statutes, regUlations and rules
and comply with the specifications set forth in the Construction Rider;

(iv) the Demised Premises are zoned so as to permit the construction and operation
of a full service Health Club Facility (as defined in Section 27, below) with sales of related services and
products and Landlord has no knOWledge of any fact, action or proceeding, whether actual, pending, or
threatened, that could result in a modification or termination of the zoning classification for the
Shopping Center or of any of the laws, statutes, rules, ordinances, regUlations, or restrictions affecting
the development, construction or operation of the Demised Premises for Tenant's intended uses.
Landlord and Tenant shall use all commercially reasonable efforts to ensure that the current zoning
designation for the Shopping Center is maintained so as to permit Tenant's use of the Demised
Premises for Tenant's intended purposes.

(v) the Landlord has received no notice of, nor has any reason to suspect any
violation of all or any portion of the Shopping Center (inclUding the Demised Premises) with any federal,
state or local law (including common law), regulation, ordinance, jUdgment, decree or order (whether civil,
criminal or administrative in nature) relating to the protection of human health and/or the environment,
inclUding but not limited to, the Comprehensive Environmental Response Compensation and Liability Act,
42 USC 9601 et. seq., the Resource Conservation and Recovery Act, 42 USC 6901 et. seq., and the Clean
Water Act 33 USC 1251 et. seq. and any other similar federal, state or local law as may be amended from
time to time.

(vi) To the best of Landlord's knowledge, there are no pending or threatened
condemnation or similar proceedings affecting all or any portion of the Shopping Center and Landlord Is
not aware of any facts or circumstances that might result in such a suit or other proceeding being
asserted,

B. Landlord's Work. Landlord shall perform and complete the Landlord's Work, as defined
in the Construction Rider, in accordance with the provisions set forth in this Lease and in the
Construction Rider. Subject to conditions of documented Force Majeure or Tenant Delay (as such term
is hereinafter defined), Landlord shall fully complete the Work on or before the Target Commencement
Date. In this regard, but subject to conditions of documented Force Majeure or Tenant Deiay, if the
Work is not completed by the Target Commencement Date, then the Commencement Date shall be
extended on a day for day basis for each day that the Landlord's Work is not compieted beyond the
Target Commencement Date. Subject to conditions of documented Force Majeure or Tenant Delay, if
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Landlord fails to complete the Landlord's Work within sixty (60) days following the Target
Commencement Date, Tenant shall have the right, but not the obligation, to terminate this Lease by
giving written notice of such termination to Landlord at any time prior to the earlier of (i) Landlord's
completion of the Landlord's Work; or (Ii) sixty (60) days following the Target Commencement Date.
Upon the delivery by Tenant to Landlord of the termination notice as set forth herein, neither party
hereto shall have any liability or continuing obligation to the other. For purposes of this Lease, the
term ''Tenant Delay" will mean and refer to a period of time equal to a number of days (i) which
represents the number of days of delay in Tenant's responding to any request for approval under this
Lease or the Construction Rider beyond the number of days permitted for any such response
hereunder, (ii) delays occasioned by changes in the Plans and Specifications and/or changes in the
Landlord's Work requested by Tenant (except to the extent those requested changes represent
changes required to comply with the Tenant Design Specifications (as defined in the Construction
Rider) or to comply with the Plans and Specifications, or (Iii) delays in the Landlord's Work otherwise
occasioned by any default on the part ofTenant or any negligence or willful misconduct of Tenant.

C. Permits: Within a commercially reasonable period after the execution of this Lease by
both Landlord and Tenant, Landlord shall submit to the applicable Authorities any applications
necessary to obtain any licenses, certificates, permits and other approvals necessary for the Landlord's
Work (with all such licenses, certificates, permits, and other approvals being collectively referred to
herein as the "Approvals"). Landlord and Tenant will each use commercially reasonable efforts to
cooperate with one another in applying for, obtaining and maintaining any and all applicable Approvals,
to the extent that such other party's cooperation is reasonably necessary.

D. Pre-existing Conditions: If there exists any condition with respect to all or any portion of
the Demised Premises that constitutes (or will, with the passage of time, constitute) a default or breach
of any obligation of Landlord or of any representation and warranty made by Landlord to Tenant herein,
(i) Tenant shall promptly notify Landlord, in writing, of such condition or matter; (Ii) Landlord shall use all
commercially reasonable efforts to rectify such condition or matter in an efficient and timely manner;
and (iii) the Commencement Date and/or Term of this Lease, if applicable under the circumstances,
shall be extended by an amount of time equal to that taken by Landlord to rectify the breaching
condition or matter.

4. LANDLORD'S TITLE

Landlord represents and warrants to Tenant and to Tenant's lender that as of the execution date
of this Lease, (i) Landlord is the owner of fee simple title to the Shopping Center or has the sole and
exclusive right to acquire fee simple title to the Shopping Center pursuant to an existing and fUlly
binding written purchase agreement between Landlord and the owner of fee simple title to the Shopping
Centerand that as of the Target Commencement Date of this Lease, Landlord is not in default under the
terms and conditions of any indebtedness, deeds of trust, licenses, agreements or ground leases
affecting all or any portion of the Demised Premises; (Ii) Tenant has or will have the right to use and
occupy the Demised Premises for Tenant's intended purposes as set forth herein, and no governmental
law, restrictive covenant or other lien or encumbrance affecting the Demised Premises (or any portions
thereof) restricts or prohibits the use of the Demised Premises for the aforesaid purposes; and (iii) as of
the Commencement Date there will be no structural, mechanical or other defects in the design or
function of the Demised Premises (or any portions thereof). Finally, Landlord represents and warrants
that all the rights. privileges and powers of Landlord with respect to the Demised Premises under this
Lease shall be exercised in a reasonable manner, without unnecessary or unreasonable interference
with Tenant's intended use and occupancy of the Demised Premises.
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5. LANDLORD'S REPRESENTATIONS AND WARRANTIES AND COVENANTS

Landlord represents and warrants to Tenant and to Tenant's lender that the following are true
and correct and covenants to Tenant (where applicable) as follows:

(i) Landlord is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Indiana, duly registered and/or qualified as a foreign limited
liability company under the laws of the State of Missouri, and has the requisite power to own and lease
the Demised Premises, and to carry on its business as and where presently conducted.

(Ii) Landlord has the full right, power and lawful authority to enter into this Lease,
and Landlord has the full right, power and lawful authority to lease the Demised Premises to Tenant
and to perform all of Landlord's obligations hereunder. All proceedings required by or on the part of
Landlord and/or its principals to authorize Landlord to execute, deliver and carry out this Lease have
been duly and properly taken. This Lease constitutes a legal, valid, binding and enforceable obligation
of Landlord.

(iii) The execution and delivery of this Lease by Landlord, and Landlord's compliance
with its terms and the consummation of the transactions contemplated hereby, does not and will not (a)
violate, conflict with, or result in a breach of any provisions of the articles of organization or operating
agreement of Landlord; or (b) constitute a default under any existing or contemplated contract, commitment,
indenture, mortgage, easement, restriction, covenant, note, bond, license, lease, deed of trust, agreement
or other instrument or obligation of which Landlord is or will become a party, beneficiary or obligor thereto
(collectively referred to herein as the "Landlord Agreements"); (c) require third party consent that has not
been obtained by Landlord with respect to anyone or more Landlord Agreements; (d) result in the creation
of a lien or a right of acceleration under one or more Landlord Agreements; (e) result in a breach or violation
of any Landlord Agreement; (f) create or result in any claim, cause of action, judgment, order, or decree to
be issued or asserted by any court, administrative agency, or other govemmental authority; or (g) violate the
provisions of any lease or Landlord Agreement with any other third party to Which Landlord or any of its
principals is a party or by which Landlord and/or the Demised Premises may otherwise be bound.

(iv) There are no (and will be no) Landlord Agreements between Landlord and third
parties burdening all or any portions of the Shopping Center to the extent that Tenant would be
hindered in its ability to transact its intended business operations within the Demised Premises.
Without limiting the generality of the foregoing, there are no (and will be no) (a) parking agreements,
contracts, leases or other arrangements with other tenants of the Shopping Center, any Landiord
Adjacent Property or other property owned by any third party that would reduce the number of parking
spaces and facilities on the Shopping Center available for use by Tenant and its employees, patrons,
invitees, subtenants, licensees and concessionaires; (b) agreements, contracts, leases or other
arrangements permitting the construction or installation of any improvement on the Shopping Center or
any Landlord Adjacent Property that would cause more than twenty percent (20%) of the Demised
Premises and/or Tenant's signage thereon to be blocked from unobstructed visibility from Gravios Road
or Highway 141; (c) leases, contracts or other agreements, to which Landlord is a party, that may
negativeiy affect Tenant's ability to maintain its certificate of occupancy and/or to comply with any
county, municipal or other mandated parking requirements; or (d) buildings, improvements or other
structures constructed or erected on or about the Shopping Center or any Landlord Adjacent Property
that could reduce the number of parking spaces and facilities made available for use by Tenant and its
employees, patrons, invitees, subtenants, licensees and concessionaires. From and after the date of

11



this Lease, Landlord shall not execute nor deliver any reciprocal easement or other agreement
benefiting or burdening the Shopping Center and/or the Landlord Adjacent Property (or any portions
thereof) or that otherwise could materially'adversely affect Tenant's rights under this Lease, except with
the prior written consent of Tenant, which consent will not be unreasonably withheld.

(v) All Real Estate Taxes assessed against all or any portion of the Demised
Premises have been paid and Landlord is not delinquent in the payment of such Taxes. As of the date
of this Lease, Landlord has received no written notice from any taxing authority regarding, and has no
knowledge of, any special charges, impact fees or assessments levied or proposed to be ievied,
against the Demised Premises or any portion thereof.

(vi) On the Commencement Date, the Demised Premises and all Common Areas will
be in compliance with all applicable ordinances, rules, regulations, codes and restrictions, zoning
ordinances, fire regulations, buiiding codes, health codes, the requirements of the Americans with
Disabilities Act and all other applicable governmental and quasi-governmental laws, statutes, rules,
ordinances, orders, codes and restrictions promulgated by the Authorities, including those parking
requirements necessary for Tenant to comply with any parking requirements applicable within the
County of SI. Charles, Missouri (all of which are collectively referred to as the "Legal Reguirernents").

(vii) Landlord has no knowledge of any fact, action or proceeding, whether actual,
pending, or threatened, that could result in a modification or termination of the zoning classification for
the Demised Premises or of any of the ordinances, regulations, or restrictions affecting the
development, construction or operation of the Demised Premises for Tenant's intended uses. Landlord
has received no notice, and has no knowledge, that any portion of the Demised Premises or the
Shopping Center (including, without limitation, the parking area) violates any applicable Legal
Requirements. Landlord and Tenant shall use all commercially reasonable efforts to ensure that the
current zoning designation for the Demised Premises is maintained so as to permit Tenant's use of the
Demised Premises for Tenant's intended purposes.

(viii) Except as otherwise set forth in this Lease, there are no agreements or contracts
with any municipality, governmental unit or subdivision that affects or impacts the Shopping Center or
any portions thereof (including, without limitation, the Demised Premises and any parking areas) that
could result in any increase in the cost of operation, maintenance, repair, restoration or replacement
thereof.

(ix) To the best of Landlord's knowledge, there are no pending or threatened
condemnation or similar proceedings affecting all or any portion of the Demised Premises (including,
without limitation, the parking areas) and Landlord is not aware of any facts or circumstances that might
result in such a suit or other proceeding being asserted.

(x) Except for normal cleaning supplies and construction materials used in
accordance with manufacturer's instructions and applicable law, Landlord has never caused nor
permitted any Hazardous Materials (defined below) to be placed, used, held, located or disposed of on,
under, or at the Demised Premises, or any parts thereof in violation of applicable laws.

(xi) As of the Commencement Date of this Lease, the Demised Premises are free of
any existing environmental contamination that would (a) necessitate regUlatory action or the need for
remedial treatment or disposal; and/or (b) materially and adversely impact the ability of Tenant and its
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employees, members, guests, and invitees to use the Demised Premises in accordance with Tenant's
intended purposes (such existing contamination herein referred to as "Pre-Existing Contamination").

(xii) Landlord shall indemnify and hold Tenant harmless from all liability, damages,
losses, penalties, fines, expenses or costs asserted against or incurred by Tenant and arising in
connection with any Pre-Existing Contamination on or about the Demised Premises.

(xiii) Landlord shall not reconfigure or relocate any drive aisles, driveways or curb
cuts/access points servicing the Demised Premises property from adjacent public roadways without first
obtaining Tenant's prior written consent, which such consent shall not be unreasonably withheld.

(xiv) Except as expressly provided otherwise herein and without limiting Landlord's
repair and maintenance obligations as set forth herein, all operating systems, facilities and equipment
comprising a part of the improvements within the Demised Premises (including but not limited to,
heating, ventilation and air conditioning, elevators and escalators, if applicable, lighting, electrical,
sprinkler, plumbing, mechanical and similar systems), are serviceable and in good working condition
and will continued to be so for a period of one (1) year following the Commencement Date; provided
that Landlord shall provide Tenant with copies of all warranties associated with Landlord's Work and
will cooperate with Tenant in connection with any efforts, on the part of the Tenant, to enforce any
rights under and with respect to any such warranties after such 1-year period. Additionally, the
structural integrity of ali elements comprising the Demised Premises (including without limitation, the
roof, support columns and exterior walis) will, on the Commencement Date, be in sound condition, in
compliance with ali applicable Legal Requirements and in conformity with the Plans and Specifications
and all other mailers set forth in the Construction Rider.

6. TAXES ON TENANT'S INTEREST Tenant shali at ali limes be responsible for and shall pay
when due all municipal, county, state and federal taxes assessed against the Tenant's trade fixtures,
equipment and any other personal property of any kind owned, installed or used by Tenant within the
Demised Premises.

7. TENANT AND LANDLORD MAINTENANCE OBLIGATIONS.

A. Tenant Maintenance and Repair Obligations: Save and except (i) for structural
elements comprising the Demised Premises; or (ii) to the extent necessitated by the gross negligence
or willful misconduct of Landlord or its employees, representatives, agents or contractors; or (iii) as
expressly set forth in this Lease to the contrary, Tenant shali maintain the Demised Premises and all
improvements, fixtures, systems and equipment within the Demised Premises in good condition, and
shall make ali repairs and replacements thereto as are reasonably necessary to keep and maintain the
Demised Premises in good order, condition and repair. Without limiting the foregoing, Tenant shall
maintain, repair and replace if necessary, the following: (a) all non-structural interior components of the
Demised Premises, including walis, floors, floor coverings and ceilings; (b) all windows, doors and
locks, including frames, glass, molding, casements and hardware within the Demised Premises; (c) all
glass, plate glass and grilles (inclUding glass installed in the outside walis of the Building comprising the
Demised Premises); (d) ali wires, conduits and lines located within the Building that service only the
Demised Premises; (e) ali appliances, systems, facilities and equipment that service only the Demised
Premises, including signage, air conditioning eqUipment, heating and ventilation systems, grease trap
facilities and other food related systems; (f) structural elements comprising the Demised Premises
damaged or destroyed by the gross negligence or willful misconduct of the Tenant, its employees,
invitees, licensees, representatives, agents and/or contractors; and (g) any part of the Demised
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Premises that the Landlord is not expressly obligated to maintain and/or repair as set forth in this Lease
and as specified in Section 7(Cl below. Tenant shall also keep the Demised Premises In a safe, clean
and sanitary condition and shall provide for the removal of trash and rubbish from the Demises
Premises.

Notwithstanding the foregoing to the contrary, in no event shall Tenant be obligated to remove,
remediate, abate or take other action with respect to any Hazardous Materials situated on, in or about
the Demised Premises unless the presence of such Hazardous Materials in or upon the Demised
Premises is directly caused by Tenant or its agents, employees, contractors or representatives. For
purposes of this Lease, "Hazardous Materials" shall refer to any substance, chemical, material or
matter determined to be hazardous or dangerous pursuant to any federal, state or local law (including
common law), regulation, ordinance, judgment, decree or order (whether civil, criminal or administrative in
nature) relating to the protection of human health and/or the environment, Including but not limited to, the
Comprehensive Environmental Response Compensation and Liability Act, 42 USC 9601 et seq., the
Resource Conservation and Recovery Act, 42 USC 6901 et. seq., and the Clean Water Act 33 USC 1251
et. seq. and any other similar federal, state or local law as may have been amended from time to time.
Furthermore, except as otherwise expressly prOVided herein, Tenant shall not be obligated to expend
funds or make structural or other alterations to the Building and/or any other component of the Demised
Premises to the extent such expenditures or alterations are customarily deemed to be "capital expense
items" or are necessitated by laws, statutes, ordinances, rules, regulations, orders, determinations,
restrictive covenants or deed restrictions applicable to landowners, occupants, buildings or properties in
general that are in effect prior to the Commencement Date, except that Tenant shall be responsible for
any such expenditures or alterations that are necessitated due to Tenant's particular use of the Demised
Premises (as opposed to any use the Demised Premises in general).

Except to the extent the provisions of this Lease impose a duty or obligation upon Landlord,
Tenant shall, at Tenant's sole cost and expense, (a) comply with all laws, orders, ordinances, and
regulations of federal, state, county, and municipal authorities having jurisdiction over the Demised
Premises that are applicable to the Demised Premises; (b) comply with all directives, orders, citations
or other mandate issued by any governmental or quasi-govemmental agency (i) requiring the
abatement of any nuisance; (ii) imposing upon Tenant a duty or obligation arising from Tenant's use
and occupancy of the Demised Premises (or any portion thereof) as opposed to the use and occupancy
of the Demised Premises in general; (iii) resulting from conditions that have been created by or at the
request of Tenant; or (iv) resulting from a breach of any of Tenant's obligations hereunder or by or
through other fault of Tenant or its agents, employees, representatives, contractors, tenants or invitees;
(c) comply with all insurance reqUirements required by the provisions of this Lease or otherwise
deemed reasonably prudent under the circumstances; and (d) indemnify and hold Landlord harmless
from any damage, loss or claim that Landlord incurs or suffers by reason of Tenant's failure to comply
with its obligations under clauses (a) or (b) of this paragraph.

Tenant's obligation to repair will not extend to:

(i) damage and repairs caused by Landlord or Landlord's agents, employees,
invitees, or licensees in connection with the Demised Premises (or any portion thereof);

(ii) damage resulting from any defects in the design, construction, or materials of the
Building, the Demised Premises (or any portions thereof);
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(iii) damage caused in whole or in part by the negligence, gross negligence or willful
misconduct of Landlord or Landlord's agents, employees, representatives, contractors, invitees or
licensees;

(Iv) reasonable wear and tear;

(v) damage due to fire, earthquake, acts of God, the eiements, or other casualties to
the extent not required to be insured by Tenant;

(vi) damage to the interior of the Demised Premises resulting from causes outside
the Demised Premises not required to be insured by Tenant; and

(vii) damage arising from Landlord's failure to comply with the provisions of this
Lease.

Landlord will assign to Tenant, and Tenant will have the benefit of, any guarantee or warranty to
which Landlord is entitled under any purchase, construction, or installation contract relating to a
component of the Demised Premises that Tenant is obligated to repair and maintain under the terms of
this Lease. In such an instance, Tenant will have the right to call upon the Contractor, as defined in the
Construction Rider, to make such adjustments, replacements, or repairs that are required to be made
by the Contractor under such with respect to such guarantee or warranty.

B. HVAC Maintenance Contract: Without limiting Tenant's obligations as set forth above,
Tenant shall, at all times during the Term of this Lease, have and keep in force a maintenance contract,
in a form and with a contractor reasonably satisfactory to Landlord, providing for inspection at least
twice each Lease Year of the heating, air conditioning and ventilating equipment serving the Demised
Premises exclusively, and providing for necessary repairs and periodic maintenance thereto. Tenant
shall send Landlord a copy of the contract within thirty (30) days after Tenant opens the Demised
Premises to the public for business. Altemativeiy, Tenant may elect to utilize certified HVAC
professionals employed by Tenant or its affiliates.

C. Landlord Maintenance and Repair Obligations: Subject to the reimbursement
prOVisions of Section 2, above, and except as otherwise expressly set forth herein to the contrary, or for
damage caused by any gross negligence or willful misconduct of Tenant or Tenant's employees,
agents or contractors, Landlord will keep in good order, condition, and repair the Common Areas and
all roofs, foundations, structural elements and exterior walls of the BUilding. Except to the extent the
provisions of this Lease impose a duty or obligation upon Tenant, Landlord shall, at Landlord's sole
cost and expense, (a) comply with all laws, orders, ordinances, regulations, directives, orders, citations
or other mandates issued by any Authority having jurisdiction over the Shopping Center (i) requiring the
abatement of any nuisance; (ii) imposing upon Landlord a duty or obligation arising from Landlord's
ownership of the Shopping Center (or any portion thereof), as opposed to Tenant's particular use and
occupancy of the Demised Premises; (iii) resulting from conditions that have been created by or at the
request of Landiord; or (iv) resulting from a breach of any of Landlord's obligations hereunder or by or
through other fault of Landlord or its agents, employees, representatives, contractors, tenants or
invitees; and (b) comply with all insurance requirements required by the provisions of this Lease.

Without limiting the generality of the foregoing, Landlord shall keep and maintain in good
condition and repair the Common Areas (including, without limitation, all parking areas and faciiities)
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and shall operate and manage the Common Areas (including, without limitation, the parking areas and
facilities) in accordance with generally accepted principles of sound and prudent management
consistently applied to the operation and management of comparable properties. At a minimum, and
without intention to limit any additional or greater obligations that might be imposed upon Landlord in
order to comply with the above standard of operation and management, with respect to the Common
Areas, Landlord shall:

(i) keep the Common Areas properly cleaned and swept, drained, free of snow, ice,
standing water, rubbish and other obstructions and in an attractive and safe condition;

(ii) keep the Common Areas lighted during, and for appropriate periods before and
after, the business hours of the Shopping Center. Such obligation shall include, without limitation, the
payment of all costs of electricity needed to operate any lighting standards or fixtures located in the
Common Areas;

(iii) maintain sufficient signs, markers, painted lines and other means and methods of
pedestrian and vehicular traffic control;

(iv) provide and maintain security and patrol services (if reasonably prudent under
the circumstances); and

(v) maintain all plantings and landscaped areas in a neat and attractive condition.

Landlord shall further be responsible for repairing and/or correcting any defect in the
construction of and/or the materials utilized in connection with the Landlord's Work for a period of one
(1) year following the Commencement Date, whether or not the scope of such Landlord's Work
encompasses the matters set forth in Subparagraph C above.

As a condition precedent to all obligations of Landlord to make repairs required to be made by it
pursuant to this Lease, Tenant must notify Landlord in writing of the need for such repair(s). If Landlord
fails to commence the making of such repairs within thirty (30) days after such notice is given and/or
thereafter fails to diligently pursue to completion the making of such repairs, Tenant shall have the right
(but not the obligation) to cause such repairs to be made and to charge Landlord the cost of such
repairs. If the Tenant notifies the Landlord that the repair is necessary to end or avert an emergency,
and Landlord fails to commence repair as soon as reasonably possible after receiving notice from
Tenant of such necessity, Tenant may make such repairs, at Landlord's cost, without waiting thirty (30)
days, and Landlord shall immediately reimburse Tenant for all actual costs incurred or to be incurred by
Tenant in the making of such repairs. Tenant shall be entitled to offset any amounts due and payable
by Landlord to Tenant hereunder from the Base Rent that is otherwise due and payable under this
Lease, subject to the offset limitations set forth in Section 17(D), below.

D. Surrender of Demised Premises: Upon the expiration or termination of this Lease,
Tenant will surrender the Demised Premises to Landiord in good order, condition and repair. save and
except ordinary wear and tear and damage caused by fire or other casualty.

8. FIRE AND EXTENDED COVERAGE INSURANCE

A. Landlord Insurance: During the Term of hereof, Landlord shall purchase and maintain
insurance for the benefit of Landlord, Tenant and any Mortgagee (defined in Section 21(Cl. below) as

16



their interests may appear) in companies reasonably satisfactory to Landlord, in at least the following
coverages:

(i) During the construction of the Landlord's Work and any other construction by
Landlord or any other tenant on or about the Shopping Center, Landlord shall purchase and maintain,
or require its Contractor to purchase and maintain, builder's risk (all risk) insurance (non­
reporting/completed value) for the benefit of Landlord and Tenant (as their interests may appear), and
Mortgagee, which shall Include, without limitation: (a) fire and extended coverage, collapse of the
improvements to agreed limits; (b) as to property to be restored following a casualty or condemnation or
any restoration work conducted in connection with a condemnation, in an amount not less than the full
replacement cost of such property. Landlord and Landlord's Mortgagee will each be identified as "loss
payees" for the coverage described in this Section 8(A)(i).

(ii) Special (all risks) form property insurance covering the Shopping Center
(including the Demised Premises) and all improvements situated thereon (including those
improvements constituting Landlord's Work) and all equipment owned by Landlord and used in
connection with the Shopping Center, in an amount not less than their full replacement value, without
deduction for physical depreciation thereof, which insurance shall include a demolition and increased
cost of construction endorsement. Landlord or its Mortgagee will be identified as "loss payees" for the
coverage described in this Section 8(A)(ii).

(iii) Commercial general liability insurance insuring against claims for bodily injury
or death occurring in or on the Shopping Center to the limit of not less than Three Million Dollars
($3,000,000.00) for injury and/or death and third party property damage per occurrence, and in an
amount not less than Three Million Dollars ($1,000,000.00) for injury and/or death and third party
property damage per person. Additionally, Landlord shall maintain an umbrella liability policy above the
above set forth minimum in the amount of three million dollars ($3,000,000.00). Such insurance policy
or policies shall name Tenant as an additional insured as its interest may appear.

(iv) Loss of rent insurance covering an amount equal to at least the next occurring
twelve (12) months of rent due and payable from all tenants of the Shopping Center. Landlord or its
Mortgagee will be identified as the "loss payee" for the coverage described in this Section 8(A)(iv).

The proceeds of any insurance payable to Landlord in the event of loss or damage shall first
and foremost be applied towards the repairing and/or rebuilding of the Demised Premises. Upon
request from Tenant, Landlord shall fumish Tenant with ACCORD 27 certificates as evidence of its
insurance. Landlord shall not be required to insure Tenant's personal property or leasehold
improvements made by Tenant from and after the Commencement Date.

B. Tenant Insurance: During the Term of hereof, Tenant shall purchase and maintain
insurance for the benefit of Landlord, Tenant and Landlord's Mortgagee (as their interests may appear)
in companies reasonably satisfactory to Landlord and Tenant, providing commercial general liability
insurance, insuring against claims for bodily injury or death occurring in, on or about the Demised
Premises to the limit of not less than One Million Dollars ($1,000,000.00) for injury and/or death and
third party property damage per occurrence, and in an amount not less than One Million Dollars
($1,000,000.00) for injury and/or death and third party property damage per person. Additionally,
Tenant shall maintain an umbrella liability policy above the above set forth minimum in the amount of
three million dollars ($3,000,000.00). Such policies shall name Landlord and its Mortgagee (if identified
by Landlord) as additional insured(s) as its (their) interest may appear, and, provided that such a term
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is reasonably available from Tenant's insurance carrier, shall contain an endorsement providing that it
will be renewed unless thirty (30) days prior written notice of cancellation is sent to Landlord, and
cannot be canceled or materially amended, without at least thirty (30) days prior written notice thereof
to Landlord. Tenant shall provide evidence of such insurance coverage to Landlord on or before
occupancy of the Demised Premises. Each policy of insurance to be maintained by Tenant pursuant to
this paragraph may, at Tenant's option, provide for such deductible amount as Tenant may elect, which
deductible amount, however, shall not exceed twenty five thousand dollars ($25,000.00) as to each
loss.

C. Self Insurance. Tenant shall have the right to "self-insure" the risks that are otherwise
required to be covered by the insurance required in Section 8(B), above, on the following terms and
conditions and subject to:

(i) The term "self-insure" and/or "self-insurance" shall mean that Tenant is itself
acting as though it were the insurance company providing the insurance required under the provisions
hereof and Tenant shall pay any amounts due in lieu of insurance proceeds which would have been
payable If the specified insurance policy(ies} had been carried, which amounts shall be treated as
insurance proceeds for all purposes under this Lease.

(ii) All amounts which Tenant pays or is required to pay and all loss or damages
resulting from risks for which Tenant has elected to self-insure hereunder shall be subject to the waiver
provisions contained in Section 8(0), below, and shall not limit Tenant's indemnification obligations set
forth in Section 16(A) hereof.

(iii) Tenant's right to self-insure and to continue to self-insure is conditioned upon and
subject to:

(a) Gold's Gym International, Inc. (the "Guarantor") having and maintaining,
during any and all periods in which the Tenant elects to self insure, (1) EBIDTA (as hereinafter defined)
for the preceding twelve (12) month period of no less than Five Million Dollars ($5,000,000.00); (2)
working capital of at least Five Million Dollars ($5,000,000.00); and (3) loss reserves for the amount of
Tenant's self-insurance obligations under the Lease, the amounts of which are actuarially derived in
accordance with accepted standards of the insurance industry and accrued (i.e., charged against
earnings) or otherwise funded (coilectively the "Threshold Financial Criteria"). For purposes of this
Lease, the term "EBIDTA" shall mean and refer to, for any period, the sum of (i) the net income of the
Guarantor for such period, after eliminating all non-recurring extraordinary items, plus (ii) interest
expense, income taxes, depreciation and amortization, in each case to the extent included in
determining net income for that period.

(b) The Tenant providing to Landlord an audited financial statement for itself
and for the Guarantor, prepared in accordance with generaily accepted accounting principles, prior to
undertaking to self-insure, and thereafter, on an annual basis by May 1 of every calendar year,
establishing and confirming that the Guarantor has satisfied the Threshold Financial Criteria. In
addition, the Tenant shall provide a semi-annual certification from Guarantor's chief financial officer
confirming the continued compliance of the Guarantor with the Threshold Financial Criteria. If the
Tenant fails to provide any such semi-annual certification required under this section, the Tenant will
not be in default hereunder for such failure unless the Tenant fails to deliver the required semi-annual
certification within fifteen (15) days following its receipt of written demand from the Landlord.
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(c) In the event Tenant and/or the Guarantor fail to fulfill the requirements of
Section 8(C)(iij), then Tenant shall lose the right to self-insure and shall be required to provide the
insurance specified in Section 8(B) within ten (10) business days following receipt of notice of non­
qualification from Landlord, which insurance will then need to be provided by commercial insurance
providers that satisfy the requirements specified in Section 8(B); provided, however, that Tenant's self­
insurance obligations shall continue in full force and effect until the insurance specified in Section 8(B)
is issued by a qualifying insurance company. In this regard, during any interim period between the
dates of any semi-annual certification required under Section 8(C)(iii)(b), if the Guarantor no longer
meets the Threshold Financial Criteria, the Tenant will give Landlord written notice to that effect and the
Tenant will then have ten (10) days following the date of that notice to procure insurance from a
commercial insurance provider that satisfies the requirements specified in Section 8(B).

If Tenant elects to so self-insure, Tenant shall not be reqUired to provide certificates of insurance for the
insurance required under Section 8(B). If Tenant is required hereunder to procure such coverage from
one or more commercial insurance providers and fails to do so follOWing receipt of wrillen notice and
within the time periods provided herein, the Landlord shall have the right, but not the obligation, to
procure such coverage and the cost thereof shall be immediately due from the Tenant as Additional
Rent.

(iv) In the event that Tenant elects to self-insure and an event or claim occurs for
which a defense and/or coverage would have been available from the insurance company, Tenant
shall:

(a) Undertake the defense of any such claim, including a defense of Landlord
required under the provisions of Section 16(A), below, at Tenant's sole cost and expense; and

(b) Use its own funds to pay any claim or replace any property or otherwise
provide the funding which would have been available from insurance proceeds, but for such election by
Tenant to self-insure.

(v) The obligations of Tenant under this Section 8(C) are independent and shall
remain in full force and effect notwithstanding any breach of any provision of the Lease by Landlord.

(vi) The obligations of Tenant under this Section 8(C) shall survive any expiration or
earlier termination of this Lease, covering all periods of time in which this Lease was in effect; prOVided,
however, if this Lease is terminated on account of any default on the part of the Landlord, the Tenant's
continuing obligations under this Section 8(C)(vi) will be limited to those liabilities that have arisen as a
result of any act or omission on the part of the Tenant. The Tenant's obligation relative to the survival
of these self insurance obligations may be cancelled or otherwise terminated by Tenant providing
commercial insurance coverage satisfactory to Landlord covering the "tail" period following the
expiration or earlier termination of this Lease.

D. Waiver of Subrogation: LANDLORD AND TENANT EACH HEREBY WAIVE EACH AND
EVERY CLAIM FOR RECOVERY FROM THE OTHER FOR ANY AND ALL LOSS OF, OR DAMAGE
TO, ALL OR ANY PORTION OR COMPONENT OF THE SHOPPING CENTER, THE BUILDING AND
THE DEMISED PREMISES (INCLUDING WITHOUT LIMITATION, THE CONTENTS THEREOF), OR
FOR INJURY TO ANY PERSON, WHICH LOSS, DAMAGE, OR INJURY IS COVERED BY VALID
AND COLLECTIBLE INSURANCE POLICIES. LANDLORD AND TENANT FURTHER WAIVE EACH
AND EVERY CLAIM AGAINST ONE ANOTHER FOR ANY AND ALL LOSS OF, OR DAMAGE TO,
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ALL OR ANY PORTION OF THE SHOPPING CENTER, THE BUILDING AND/OR THE DEMISED
PREMISES AND/OR ANY CONTENTS THEREOF, OR FOR INJURY TO ANY PERSON, THAT
WOULD HAVE BEEN COVERED HAD THE INSURANCE POLICIES REQUIRED TO BE
MAINTAINED BY LANDLORD OR TENANT, AS APPLICABLE, UNDER THIS LEASE BEEN IN
FORCE, TO THE EXTENT THAT SUCH LOSS OR DAMAGE IS RECOVERABLE, OR WOULD HAVE
BEEN RECOVERABLE, UNDER ANY OF SUCH INSURANCE POLICIES. INASMUCH AS THIS
MUTUAL WAIVER WILL PRECLUDE THE ASSIGNMENT OF ANY SUCH CLAIM BY SUBROGATION
(OR OTHERWISE) TO AN INSURANCE COMPANY OR ANY OTHER PERSON OR ENTITY,
LANDLORD AND TENANT SHALL EACH GIVE TO EACH INSURANCE COMPANY THAT HAS
ISSUED, OR IN THE FUTURE MAY ISSUE, TO IT POLICIES OF INSURANCE, WRITTEN NOTICE
OF THE TERMS OF THIS MUTUAL WAIVER, AND TO HAVE SAID INSURANCE POLICIES
PROPERLY ENDORSED TO REFLECT SUCH WAIVERS.

E. Damage to Property: All Tenant's trade fixtures, equipment, personal property, fixtures,
goods, wares and merchandise in, on or about the Demised Premises shall be and remain at Tenant's
sole risk, and except to the extent attributable to the gross negligence or willful misconduct of Landlord,
its employees, agents, and contractors. Landlord shall not be responsible for, and Landlord is hereby
released from, any liability resulting from any damage to or loss thereof, arising, directly or indirectly,
from (i) any acts of negligence of any other persons in, on or about the Demised Premises; (ii) the
bursting, overfloWing or leaking of water, sewer or steam pipes; (iii) the leaking or overfloWing of the
roof or downspouts, plumbing or heating fixtures; (iv) electric wires or electric equipment; or (v) any
other cause, inclUding but not limited to, rain, snow, wind or ice.

9. UTILITIES

A. Utilitv Charges: From and after the Commencement Date, Tenant shall pay directly to
the utility companies and/or governmental agencies providing such services, all separately metered
charges for gas; electricity; light; heat; sanitary sewage service; water; telephone; power and all other
separately metered utilities used, rendered or supplied upon or in connection with the Demised
Premises. If and to the extent that non-payment of any such amounts permits the applicable utility
service provider to impose a lien on all or any part of the Shopping Center as a result of non-payment,
then the amounts due under any lien filed for this purpose shall constitute Additional Rent under this
Lease, Tenant shall promptly pay such amounts to Landlord, and upon receipt thereof, together with
any other costs associated with the Tenant's non-payment, the Landlord will pay and discharge any
such lien. Landlord shall, as a part of Landlord's Initial Work, cause suitable meters (if applicable and if
not theretofore installed in the Demised Premises) to be installed to measure Tenant's usage of such
services, and Tenant shall thereafter maintain such meters in good working order.

B. Hook-Up Fees. Etc.: Notwithstanding any provision to the contrary set forth in this
Lease, Landlord shall pay (or shall have paid) any hOOk-up fees, tap fees, impact fees and/or other
similar charges in connection with the procurement of any of the foregoing services for the Demised
Premises.

10. MECHANIC'S LIENS OR ENCUMBRANCES

Tenant shall not permit the Demised Premises (or any fixtures or improvement therein) to
become subject to any mechanic's lien, materialman's charge or encumbrance, and shall indemnify and
hold hanmless Landlord from and against all such liens, charges and encumbrances and any and all
reasonable attorney's fees actually incurred by Landlord in connection therewith, and shall release,
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bond off and/or discharge any such lien within sixty (60) days after written demand therefore is given by
Landlord; provided however, that such sixty (60) day period shall be extended ifTenant begins taking
steps necessary to release, bond off or discharge any such mechanic's lien within such sixty (60) day
period and thereafter pursues such steps to conclusion.

11. USE OF DEMISED PREMISES

Subject to zoning and other governmental regulations promulgated by applicable Authorities
after the Commencement Date. the Demised Premises may be used and occupied for the operation of
a health and fitness center offering such fitness programs and recreational facilities as Tenant may
detemnine from time to time (which may include, but shall not be limited to, jogging tracks, gymnasiums,
running tracks, Whirlpools, swimming pools. saunas, aerobics and/or floor exercises, yoga. pilates and
similar meditative or holistic exercises. martial arts or similar pursuits, basketball and racquetball courts,
free weights, exercise machinery and equipment), personal fitness training classes and facilities, child
nursery facilities, massage, physical and rehabilitative therapy services and facilities, tanning facilities,
gym-related retail sales activities (including but not limited to, sales of vitamins, nutritional supplements,
equipment and fitness apparel), personal enhancement amenities and other usual amenities from time
to time found in a modem fitness, nutrition, sports medicine, and health club facility (including without
limitation, hair and nail manicure and care facilities, restaurant and/or juice/snack bar facilities and
meditation facilities), and commercial office space that may be ancillary to a modern fitness, nutrition,
sports medicine, and health club business, all as pemnitted by the Authorities. It is understood and
agreed that (a) the foregoing list of specific programs, facilities and services is illustrative, and not
exhaustive; (b) Tenant shall not be obligated to offer each item on such list to its customers or
members; and (c) all of the foregoing items are subject to technologicai and cultural advancements and
trends.

Tenant shall have the right to operate the Demised Premises between the hours of 5:00 a.m.
and midnight (or such other additional or lesser hours as Tenant shall detemnine from time to time).
seven (7) days a week (or such lesser number of days as Tenant shall determine from time to time).
As long as Tenant uses and occupies the Demised Premises for the pemnissible uses hereinabove set
forth, Tenant shall not be responsible in any manner for the nomnal migration outside of the Demised
Premises of sounds, vibrations and odors consistent with the nomnal course of Tenant's health and
fitness club business operations.

12. ALTERATIONS AND IMPROVEMENTS

A. General: Tenant covenants and agrees that it will make no structural alterations,
improvements or changes of any kind to the Building without first submitting reasonably detailed plans
and specifications therefore to Landlord and securing the prior written consent of Landlord, (which
consent shall not be unreasonably withheld, conditioned or delayed); provided however. that Tenant
shall be pemnitted to make such non-structural alterations and improvements as it may so elect without
obtaining the Landlord's prior written or other consent. If Landlord fails to respond to Tenant's request
for consent to any submission for structural alterations or improvements within thirty (30) days following
delivery of such plans and specifications to Landlord, then Landlord's consent to the alteration(s) in
question shall be deemed to have been given for all purposes and Tenant may proceed to implement
such plans and specifications as if Landlord had expressly given its written consent to such plans and
specifications.
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B. Title to Improvements; Removal of Tenant's Propertv: All improvements, alterations,
replacements and building service equipment made or installed by or on behalf of Tenant and
permanently affixed to the Demised Premises shall, immediately upon termination of this Lease,
become the property of Landlord, without payment therefor by Landlord, but subject to the provisions of
this Lease. Notwithstanding the foregoing, all movable trade fixtures, machinery, movable equipment
(other than building service equipment), specialized flooring and lighting, specialized millwork (including
without limitation reception area elements, display counters, iockers and similar trade fixtures), movable
partitions, furniture and furnishings and signature or branded items installed by Tenant or maintained in
the Building or other portions of the Demised Premises, even if affixed thereto, shall remain the

. property of Tenant, and Tenant shall be entitled to remove the same or any part thereof at any time
during the Lease Term, but Tenant shall, at its expense, repair any and all damage to the Building
resulting from or caused by such removal.

C. Other Matters: Upon occupancy of the Demised Premises, Tenant shall thereafter be
solely responsible for obtaining all permits and licenses necessary to perform any alterations,
improvements and changes Within the Demised Premises not constituting Landlord's Work, inclUding
any applicable non-residential use permits, certificates of occupancy or other applicable occupancy
licenses it wishes, SUbject to other applicable provisions of this Lease. All work performed by Tenant
shall be accomplished in a good and workmanlike manner and in accordance with all applicable laws,
rules, regulations, and codes of applicable governmental authorities.

13. DAMAGE OR DESTRUCTION

A. Landlord Repair Obiigations: If the Demised Premises, the Common Areas, or any
portions thereof necessary for the conduct of Tenant's intended use and/or occupancy of the Demised
Premises is damaged or destroyed during the Term of this Lease by any casualty insurable under
standard fire and extended coverage insurance policies (or otherwise insurable by policies required to
be obtained by Landlord hereunder), Landlord shall repair or rebuild the Demised Premises and
Common Areas (as applicable) to substantially the condition in which the Demised Premises and
Common Areas were in immediately prior to such damage or destruction to the extent of available
insurance proceeds. Landlord shall use all commercially reasonable efforts to substantially complete
such repairs and/or reconstruction within ninety (90) days following the date of the damage or
destruction. If such repair or reconstruction cannot (or is not) completed within one hundred fifty (150)
days following the date of such damage or destruction, Tenant shall have the option of terminating this
Lease (and all Tenant's obligations thereunder) upon the giving of written notice of such termination to
Landlord. If Tenant does not elect to terminate this Lease and Landlord fails to diligently pursue such
repairs to completion, Tenant may, at its option, promptly make the repairs that Landlord is obligated to
make and receive from Landlord (and/or its insurers), insurance proceeds otherwise payable to
Landlord under the Landlord maintained insurance policies in amounts needed to reimburse Tenant for
such repairs.

B. Abatement of Rent: The Base Rent, Additional Rent and other charges payable to
Landlord by Tenant pursuant to the provisions of this Lease will be abated proportionately during any
period in which, by reason of any damage or destruction not occasioned by the negligence or willful
misconduct of Tenant or Tenant's employees or invitees, there is a substantial interference with or
reduction in, the historical business operations of Tenant within the Demised Premises. The abatement
will be proportional to the area of the Demised Premises that Tenant may be req uired to discontinue for
the conduct of its business. The abatement will continue for the period commencing with the
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destruction or damage and ending upon the completion of the work, repair, or reconstruction that
Landlord is obligated to perform.

C. Lease Termination: If the Demised Premises or any portion of the Shopping Center
reasonably necessary for the conduct of Tenant's intended use and/or occupancy is damaged or
destroyed (a) to the extent of 80% or more of the then-replacement value of (I) the Demised Premises
or (ii) any portion of the Shopping Center reasonably necessary for the conduct of Tenant's intended
use and/or occupancy, as applicable; (b) during the last three (3) years of the Term of this Lease (as
may have been extended); (c) by a cause or casualty other than those covered by fire and extended
coverage insurance required to be carried by Landlord hereunder; (d) to the extent that it would take, in
either Landlord or Tenant's reasonable opinion, in excess of one hundred fifty (150) days to complete
the requisite repairs; or (e) to a condition that, in both Landlord and Tenant's commercially reasonable
opinions, would not be economically feasible and commercially reasonable to repair and restore; then
either Tenant or Landlord may terminate this Lease by giving the other party written notice of such
termination within sixty (60) days following the date of such damage or destruction. The termination
notice shall set forth the effective date of the termination of this Lease.

D. Restoration of Demised Premises: Upon the completion of any of the work, repair, or
restoration required to be performed by Landlord, Tenant will repair and restore those items installed or
constructed within the Demised Premises by Tenant or on Tenant's behalf from and after the
Commencement Date.

E. Conduct of Business: Except as otherwise set forth herein, during any period of
reconstruction or repair of the Demised Premises, Tenant will use all commercially reasonable efforts to
continue the operation of its business in the Demised Premises to the extent commercially reasonable.

14. CONDEMNATION

A. Generally: If the Demised Premises, the Shopping Center or any portion thereof shall
be taken or condemned for public use (or transferred in lieu thereof) and this Lease is not canceled as
provided below, Landlord shall rebuild and restore the remaining portion of the Demised Premises
and/or the Shopping Center so as to make an architecturally complete unit, and the Base Rent and
Additional Rent shall each be equitably reduced to reflect the extent that the interference of such taking
has or will have on the operation of Tenant's business operations within the Demised Premises as
reasonably determined by Tenant and approved by Landlord (such approval not to be unreasonably
withheld, conditioned or delayed), such reduction to be effective on the date physical possession is
taken by the condemning authority. For purposes of this Section, a "taking" shall be deemed to include
any conveyance made in lieu of condemnation proceedings being instituted and/or finalized.

B. Option to Cancel: In the event that (i) fifty percent (50%) or more of the square footage
of the Demised Premises shall be so taken (or a lesser amount, in the event that Tenant is unable to
reasonably operate its business in the portion of the Demised Premises remaining after such taking); or
(ii) thirty-three percent (33%) or more of the square footage area of the Demised Premises shall be so
taken during the last two (2) years of the then-current Term of this Lease (or a lesser amount, in the
event that Tenant is unable to reasonably operate its business in the portion of the Demised Premises
remaining after such taking), either Tenant or Landlord may cancel and terminate this Lease by giving
written notice to the other of its intent to terminate within thirty (30) days after the condemnation
judgment or determination is entered or finalized (or the date on which a conveyance is made in lieu
thereof), in which event Landlord shall not be required to restore or rebuild the Demised Premises.
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Moreover, in the event that fifteen percent (15%) or more of the parking area within the Shopping
Center shall be so taken, Tenant shall have the right to cancel and terminate this Lease by giving
written notice of its intention to do so to Landlord within thirty (30) days after title is vested in the
condemning authority, in which event Landlord shall not be required to restore or rebuild the Demised
Premises and/or Shopping Center. It is agreed, however, that if a portion of the Demised Premises
and/or Shopping Center is taken and the Lease is not canceled or terminated as permitted above, the
Demised Premises and/or Shopping Center shall be restored as stated above.

C. Claims to Condemnation Award: In the event of any taking, Landlord and Tenant will
each have the right to claim and recover such compensation as may be legally claimed or recoverable
in connection with such condemnation under applicable law.

D. Restoration: Landlord's obligation to restore the Demised Premises and/or Shopping
Center shall be limited to the proceeds actually received by Landlord as a result of any such
condemnation or taking. In no event shall such restoration be required to include any alterations,
additions or betterments made by Tenant in or about the Demised Premises from and after the
Commencement Date of this Lease. If Landlord must restore the Demised Premises, it shall use all
commercially reasonable efforts to do so within ninety (gO) days following the earlier to occur of either
(i) the date on which the condemning authority takes possession of the property; or (ii) the date on
which litle to the property vests in the condemning authority. Landlord shall provide Tenant with an
estimate of the time needed to restore the Demised Premises and/or Shopping Center to the condition
as existed immediately prior to the taking, provided that Landlord's time estimate shall be on the basis
of construction which begins and proceeds as efficiently as is reasonably possible under the
circumstances then and there existing. If the time period so estimated exceeds one hundred fifty (150)
days after the vesting of litle or the taking of possession (or if such restoration is not completed within
such one hundred fifty day period), then, within fifteen (15) days after such estimate is provided to
Tenant (or the expiration of the 150 day restoration period, as applicable), Tenant may terminate this
Lease by giving written notice thereof to Landlord. If the estimated restoration period is less than
hundred fifty (150) days, or if Tenant shall not terminate this Lease as hereinbefore provided, Landlord
shall promptly commence such repair work and diligently proceed to complete the same.

E. Material Adverse Effect: Notwithstanding anything to the contrary contained herein,
Tenant shall have the right to terminate this Lease upon the occurrence of any condemnation or taking
of all or a part of the Demised Premises or Shopping Center if such condemnation or taking materially
hinders Tenanfs ability to transact its business in substantially the same manner as it had prior to any
such condemnation or taking. Tenant may exercise this right of termination upon the giving of at least
thirty (30) days prior written notice to Landlord, and upon the termination date set forth in the notice,
this Lease shall terminate, any rights to occupy the Demised Premises shall cease and Tenant shall
have no further obligations to Landlord hereunder.

F. Abatement of Rent: The Base Rent, Additional Rent and other charges payable by
Tenant hereunder will be abated proportionately during any period in which, by reason of any
condemnation or taking, there is a substantial interference with or reduction in, the historical business
operations of Tenant within the Demised Premises. The amount of the abatement shall be equitably
determined and may be proportional to the area of the Demised Premises that Tenant may be required
to discontinue for the conduct of its business. The abatement will commence on that date on which the
condemning authority takes title or possession of the condemned property, whichever date is earlier.

15. COMPLIANCE WITH REGULATIONS
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Subject to the obligations of Landlord as set forth in this Lease, Tenant shall comply with all
laws, codes, ordinances, administrative and court orders and directives, rules and regulations that have
the force of law, whether now in effect or hereafter promUlgated, applicable to Tenant's use,
occupancy, improvement and/or alteration of the Demised Premises. Notwithstanding the foregoing,
Tenant shall have the right to contest the applicability and/or validity of any of the above so long as, by
reason of such action, the Demised Premises would not be in danger of encumbrance, forfeiture or
loss. Additionally, to the extent that any structural modifications, alterations or changes are required to
be performed in and/or to the Demised Premises or Shopping Center in order to comply with any laws,
codes, ordinances, administrative and court orders and directives, rules and regUlations that have the
force of law, that were in effect or otherwise applicable to the Demised Premises or the Shopping
Center on the Commencement Date, and such work shall be performed promptly by Landlord, at
Landlord's sole cost and expense.

16. INDEMNIFICATION

A. Indemnification by Tenant: Except with respect to claims arising from the negligence,
gross negligence or willful misconduct of Landlord an,d/or its agents, servants or employees, or invitees,
Tenant covenants and agrees to indemnify and hold Landlord harmless (to the extent Landlord is not
reimbursed by insurance) from any and all losses, damages, claims, suits or actions, judgments and
costs, that may arise in connection with Tenant's failure to perform its obligations as set forth in this
Lease, any business operations conducted by Tenant in or on the Demised Premises or within the
Shopping Center, including injury to or death of any person within the Demised Premises, damage to
any property within the Demised Premises or Shopping Center, or from any claims for liability of any
nature whatever arising from the negligence, gross negligence or willful misconduct done in or on the
Demised Premises or Shopping Center by Tenant. its agents, employees, contractors, servants, or
invitees.

B. Indemnification by Landlord: Except with respect to claims arising from the negligence, gross
negligence or willful misconduct of Tenant and/or its agents, servants or empioyees, or invitees
Landlord shall indemnify and hold Tenant harmless (to the extent Tenant is not reimbursed by
insurance or by any insurance coverage that would have been in effect if Tenant had not exercised its
right to self insure under Section BICl, above) from any and all losses, damages, claims, suits or
actions, judgments and costs, that may arise in connection with Landlord's failure to perform its
obligations as set forth in this Lease, any business operations conducted by Landlord, or any act or
omission constituting the negligence, gross negligence or willful misconduct of Landlord and/or its
agents, employees, contractors, licensees, or invitees. Additionally, except with respect to claims
arising from the negligence, gross negligence or willful misconduct of Tenant and/or its agents,
servants or empioyees, or otherwise covered by Tenant's indemnity obligations under Section 161Al.
above, Landlord shall indemnify and hold Tenant harmless (to the extent Tenant is not reimbursed by
insurance) from any and all losses, damages, claims, suits or actions, judgments and costs, which may
arise or grow out of any injury to or death of any person within the Shopping Center (save and except
the Demised Premises), damage to any property within the Shopping Center (save and except the
Demised Premises), or from any claims for liability of any nature whatever arising from the negligence,
gross negligence or willful misconduct done in or on the Shopping Center (save and except the
Demised Premises) by Landlord, its agents, servants, employees, contractors, or invitees.
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c. Indemnity May Be Satisfied by Insurance: Any obligation of Landlord or Tenant to
indemnify the other may b~ satisfied by the application of any insurance available to the other, pursuant
to the provisions of this Lease, or as a result of Landlord or Tenant having obtained such insurance on
their own accord.

17. DEFAULT AND REMEDIES

A. Tenant Default: Tenant shall be deemed to have committed a default under this Lease
(a "Tenant Default") if:

(i) Tenant fails to pay any installment of Base Rent, or any portion thereof, when
due, and the same remains unpaid for a period of five (5) business days following delivery by Landlord
of written notice of such delinquency; or

(ii) Tenant fails to pay any Additional Rent or any other charge provided for in this
Lease, or any portion thereof, when due and payable to Landlord or to the applicable third party payee
thereof and the same remains unpaid for a period of ten (10) days following delivery by Landlord of
written notice of such delinquency; or

(iii) Tenant defaults in the performance of any obligation required to be performed by
Tenant pursuant to the provisions of this Lease and such default remains uncured for a period of thirty
(30) days following delivery by Landlord of written notice of such default; provided however, that if the
default is not reasonably susceptible to cure within such 30 day period, Tenant shall not be deemed to
have committed a Tenant Default as iong as Tenant commences to cure the default within such 30 day
period and diligently pursues the cure of the default thereafter until completion; or

(Iv) Tenant files in any court a petition in bankruptcy or insolvency or for
reorganization or arrangement under applicable federal or state bankruptcy laws, or for the appointment
of a receiver or trustee of all or a substantial portion of Tenant's (or the Guarantor's) assets, and such
petition is not discontinued or dismissed within forty-five (45) days after written notice from Landiord; or

(v) an involuntary petition of the kind referred to in subparagraph (Iv) above is filed
against Tenant and such petition is not vacated or withdrawn within sixty (60) days after the date of
filing thereof; or

(vi) Tenant makes an assignment for the benefit of creditors other than in the
ordinary course of business, and such assignment is not discontinued within thirty (30) days after
written notice from Landlord; or

(vii) Tenant is finally adjudicated a bankrupt; or

(viii) Tenant assigns or sublets the Demised Premises in violation of the provisions of
this Lease and such assignment or subletting continues for a period of thirty (30) days following delivery
by Landlord of written notice thereof to Tenant.

B. Remedies Upon Tenant Default: Upon the occurrence of a Tenant Defauit, Landlord
shall have the follOWing remedies (which shall be in addition to, and not in lieu of, those available to
Landlord at law or in equity):
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(i) Upon the giving of wrillen notice to Tenant, Landlord may terminate Tenant's
right to possession of the Demised Premises without terminating this Lease, and Landlord may enter
into the Demised Premises and take possession thereof, without releasing Tenant, in whole or in part,
from Tenant's obligation to pay rent hereunder for the stated Term at the time and in the manner
provided in this Lease. Upon Landlord's entry into possession of the Demised Premises without
terminating this Lease, Landlord shall use all commercially reasonable efforts to relet the Demised
Premises for the account of Tenant to any person, firm or corporation, for such rent, for such time and
upon such terms as Landlord, in its sole but commercially reasonable discretion, shall determine.
Landlord shall not be required to accept any tenant offered by Tenant; provided however, that Landlord
shall use such efforts as are commercially reasonable to mitigate its damages in the event of a Tenant
Default hereunder. Landlord may repair, redecorate and/or remodel the Demised Premises to the
extent necessary to relet the Demised Premises, and Tenant shall, upon demand, pay a pro-rata
portion of such repair, redecoration and/or remodeling costs based on the number of months remaining
in the Term of the Lease, together with an amount equal to the expenses reasonably and actually
incurred by Landlord to obtain possession of the Demised Premises and to relet the Demised Premises
(including brokerage fees or commissions and reasonable attorneys' fees). If the consideration payable
to Landlord as a result of such reletting is not sufficient to pay the monthly installment of Base Rent and
Additional Rent required to be paid by Tenant under this Lease, Tenant shall pay to Landlord the
amount of such deficiency immediately upon receipt of written demand therefore.

(ii) Landlord may cancel and terminate this Lease, upon the delivery to Tenant of
written notice to such effect, and may pursue any remedy at law or in equity that is available to
Landlord. Should Landlord at any time terminate this Lease upon the occurrence of any Tenant DefaUlt,
in addition to other remedies it may have, it may recover from Tenant all damages it may incur by
reason of such Tenant Default, including:

(a) costs of recovering possession of the Demised Premises from Tenant;

(b) reasonable attomeys' fees incidental to recovering possession of the
Demised Premises from Tenant; and

(c) the worth, at the time of such termination (discounted to present value at
a rate equal to the higher of six percent (6%) or the prime rate of Citibank, N.A. as of the date of such
termination), of the excess, if any, of the amount of Base Rent, Additional Rent and charges eqUivalent
to rent due under this Lease for the remainder of the stated Term over the then fair market rental value
of the Demised Premises for the remainder of the stated Term,

All of the foregoing sums shall be immediately due and payable by Tenant upon delivery of
written demand therefore; provided however, that (x) there shall be credited against the amounts
described above, all amounts payable to Landlord pursuant to any relelling of the Demised Premises
for periods following such termination; and (y) Landlord shall use all commercially reasonable efforts to
mitigate its damages.

(iii) Landlord may cure such Tenant Default on Tenant's behalf, at Tenanfs
reasonable cost and expense. Any sums so expended by Landlord shall be deemed to be Additional
Rent, and shall be paid by Tenant to Landlord within thirty (30) days' following delivery to Tenant of
written demand therefore by Landlord.
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C. Landlord Default Landlord shall be deemed to have committed a default under this
Lease (a "Landlord Default") if Landlord fails to make repairs required to be made by Landlord or
otherwise defaults in the performance of any obligation or the observance of any covenant that this
Lease requires Landlord to make, perform and/or observe, and such failure or default remains uncured
for a period of thirty (30) days after Tenant has given Landlord written notice of such failure or default;
provided however, that if the failure or default is not reasonably susceptible to cure within such 30 day
period, Landlord shall not be deemed to have committed a Landlord Default as long as Landlord
commences to cure the default within such 30 period and diligently pursues the cure of the default
thereafter until completion. Notwithstanding the foregoing, if any failure of Landlord to perform any
required condition, duty, covenant, obligation, rule, regulation or term within the time periods otherwise
provided herein causes the Demised Premises (or any portion thereof) to become unsafe or
uninhabitable for occupancy or otherwise untenable for Tenant's intended purposes (herein an
"Emergency Condition"), Tenant shall provide written notice of such Emergency Condition and Landlord
shall exercise commercially reasonable efforts to remedy such Emergency Condition within three (3)
days after Tenant's delivery of such notice (unless such Emergency Condition is not reasonably
susceptible to cure within such three (3) day period, in which event as long as Landlord commences to
cure such condition within the three (3) day period and diligently pursues to completion such cure,
Landlord shall have an additional fifteen (15) days in which to cure the Emergency Condition.)

D. Remedies Upon Landlord Default: Upon the occurrence of a Landlord Default, Tenant
shall have the following remedies (which shall be in addition to, and not in lieu of, any remedies
available to Tenant at law or in equity):

(i) Tenant may (but shall not be required to) discharge Landlord's obligations
and all costs and expenses reasonably incurred by Tenant in connection with doing so (together with
interest at the highest rate allowed by law per annum computed from the date on which Tenant incurs
such costs and expenses until the date full repayment is made by Landlord) shall be payable by
Landlord to Tenant within thirty (30) days following the delivery of written demand therefore. If Landlord
fails to make the repayment on a timely basis, in addition to any other rights it may have pursuant to
this Lease, at law or in equity, Tenant shall have the right to offset the amount of such repayment
against Rent and other charges due under this Lease; provided, however, the Tenant shall have no
right to offset an amount in excess of Fifteen Thousand Dollars ($15,000.00) for these purposes in any
given calendar year of the Term unless such offset is authorized by an order of a court of competent
jurisdiction.

(i1) Tenant shall also have the right to pursue any other remedy available
under this Lease or at law or in equity, including the right to seek injunctive relief or specific
performance, and upon proper order of a court of competent jurisdiction, this Lease may be terminated
if and to the extent that termination is ordered by a court of competent jurisdiction.

Notwithstanding anything to the contrary contained herein, Tenant shall use such efforts as are
commercially reasonable to mitigate its damages in the event of a Landlord Default hereunder.

18. ASSIGNMENT AND SUBLETIING

A. General: Tenant shall have the right to make any assignment or subletting of all or any
portion of Tenant's interest in this Lease and/or the Demised Premises provided that (i) such assignee
or subtenant shall have a commercially reasonable level of creditworthiness; (ii) such assignment or
subletting shall not be effective until Tenant provides written notice thereof to Landlord; and (iii)
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Landlord consents to such assignment or subletting, as provided in Section 18(B), below. Tenant may
request, in cennection with any such assignment, that upon the effective date of the assignment, that
Tenant be released from any continuing liability to Landlord pursuant to the provisions of this Lease. It
is also agreed that Tenant may, without obtaining Landlord's consent or providing notice to Landlord,
assign or sublet the Demised Premises to Guarantor or any entity purchasing all or a substantial
interest in the Guarantor or an entity purchasing all or substantially all of the Guarantor's assets.
Additionally, Tenant may assign all or any portion of its interest in this Lease (and/or may sublet all or
any portion of the Demised Premises) without obtaining Landlord's consent to such assignment or
sUbletting to (i) Guarantor or to any subsidiary of Guarantor provided that Guarantor or such subsidiary
has sUbstantially the same or greater financial standing as Tenant had on the Commencement Date; (iI)
in the event of a merger of Tenant with another company or entity of at ieast the same financial
standing as Tenant, to the surviving entity of such merger; (iii) in the event there is a sale or transfer for
fair value in an arm's length transaction of all or substantially all of Tenant's assets or stock provided
that the purchaser has substantially the same or greater financial standing as Tenant had on the
Commencement Date; (iv) in the event of a public offering of shares in Tenant; or (v) in the event of a
recapitalization, reorganization or sale of a controlling interest in Tenant for fair value in an anm's length
transaction provided that the purchaser has substantially the same or greater financial standing as
Tenant had on the Commencement Date. It is also agreed that Tenant may, with notice to but without
obtaining Landlord's consent, license or otherwise contract with licensees, concessionaires and other
parties to occupy portions of the Demised Premises in order to operate certain ancillary services and
sales of Tenant's business operations as a full service health club, including but not limited to, those
sales and services described elsewhere in this Lease as permissible uses of the Demised Premises. In
each instance in which the Tenant may assign this Lease or sublet the Demised Premises without
Landlord's consent if the assignee has substantially the same or greater financial standing as Tenant
had on the Commencement Date, the assignment or sUbletting will not be effective unless and until
Tenant has delivered detailed financial information pertaining to the assignor and assignee as of the
relevant time periods conclusively demonstrating compliance with the financial standing requirements
specified herein.

B. Consent Reguired: Except as expressly set forth above, prior to any assignment or
subletting of all or any portion of Tenant's interest in this Lease and/or the Demised Premises, Tenant
shall obtain Landlord's written censent (which such consent shall not be unreasonably withheld,
conditioned or delayed), and shall provide to Landlord the material terms of any agreements proposed
by Tenant to do one or more of the following:

(i) to assign this Lease, or sublet the Demised Premises; or

(iI) (save and except for Tenant's existing financing arrangements with lenders at the time of
the execution of this Lease and for additional financing that Tenant may obtain from time to time in
order to transact its business). to mortgage, pledge, collaterally assign, hypothecate, or otherwise grant
a security interest in this Lease and/or the right, title and interest of Tenant herein.

It is expressly understood and agreed that no provision set forth in this Lease shall be deemed
or construed to prohibit, or require Landlord's approval of, Tenant's mortgaging, pledging,
hypothecating, or otherwise granting a security interest in anyone or more items of Tenant's personal
property (including without limitation, Tenant's furniture, trade fixtures. branded items and other
personal property) used, or otherwise located, in the Demised Premises, and/or to Tenant's leasing (as
opposed to owning) all or any portion of the same. Landlord hereby unconditionally waives any and all
rights of lien, levy, distraint, or execution with respect to any and all of such furniture, trade fixtures.

29



equipment and/or other personal property, whether such rights are afforded to Landlord pursuant to this
Lease or otherwise at law or in equity.

C. Unpermitted Assignment or Sublease Void. Unless otherwise expressly permitted by the
provisions of this Lease, any attempted assignment or subletting that is made without Landlord's prior
written consent will be void and of no force or effect.

D. Release Provision. Notwithstanding anything to the contrary contained in this Lease, the
Tenant may assign this lease to a Qualified Assignee without Landlord's consent, subject to Landlord's
right to verify that the proposed assignee is a Qualified Assignee. In this regard, the term "Qualified
Assignee" will mean and refer to an entity which meets the following criteria: (i) at the time of the
proposed assignment, the proposed assignee owns and operates at least thirty five (35) Health Club
Facilities (as defined in Section 27, beiow) within the United States and/or Canada; (ii) at the time of the
proposed assignment, the management personnel of the proposed assignee has a minimum of five (5)
years experience in owning and operating Health Ciub Facilities; and (iii) for each of the three (3) years
preceding the proposed assignment, the proposed assignee has EBITDA (as determined in accordance
with generally accepted accounting principals) of no less than Twenty Five Million Dollars
($25,000,000.00). At least thirty (30) days prior to any assignment of this Lease to any such Qualified
Assignee, Tenant will deliver to Landlord reasonably detailed evidence demonstrating that the
proposed assignee is a Qualified Assignee hereunder. If Landlord fails to give Tenant written notice
contesting the qualification of the proposed assignee as a Qualified Assignee within that thirty (30) day
period, Landlord will be deemed to have agreed that the proposed assignee is a Qualified Assignee. If
this Lease is assigned to a Qualified Assignee (or deemed Qualified Assignee), Landlord will execute
and deliver to Tenant, the Qualified Assignee and Guarantor a release, releasing Guarantor from
liability under and with respect to its Guaranty. In the alternative, in absence of any proposed
assignment of the Lease, if Guarantor identifies a proposed replacement guarantor that meets the
criteria for a Qualified Assignee, then, likewise, Guarantor will be entitled to be released from liability
under its Guaranty, in the same manner as the Tenant may be released from liability under this Lease.
Guarantor shall not otherwise be entitled to be released or relieved of any of its obligations under the
Guaranty without Landlord's consent.

19. INSPECTION BY LANDLORD

During the Term of this Lease, Landlord and its agents shall have the right at all reasonable
times, upon at least three (3) business days' advanced written notice to Tenant. to enter the Demised
Premises for the purpose of performing the maintenance and repairs reqUired of it by this Lease and for
the purpose of inspecting the Demised Premises to ensure Tenant's compliance with its obligations
under this Lease. Additionally, during the last one hundred eighty (180) days of the Lease
Term, Landiord and its agents shall have the right, at all reasonable times, upon at least two (2) days'
advanced written notice to Tenant, to show both the interior and exterior of the Building on the Demised
Premises to prospective tenants or purchasers. Landlord or its agents may enter the Demised
Premises at any time, without notice, in the event of an emergency co'nstituting a danger or injury to
persons or property. The right of inspection and entry granted to Landlord shall not be unreasonably
exercised, nor shall it be exercised in a manner that would interfere with Tenant's ability to transact its
business operations within the Demised Premises.

20. ASSIGNMENT OF LANDLORD'S INTEREST
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If Landlord assigns its interest in this Lease or the rents hereunder, Tenant shall, following
Tenant's receipt of written notice of such assignment and written request of Landlord, pay all sums
becoming due to Landlord hereunder from and after a date specified by Landiord to Landlord's
assignee. Notwithstanding the foregoing to the contrary, Tenant shall be required to comply with the
provisions of this paragraph only after Landlord has furnished Tenant with a document executed by the
assignee of Landlord wherein such assignee expressly assumes all of Landlord's obligations and duties
under this Lease, including without limitation, the return of any security deposit made by Tenant
pursuant to the provisions of this Lease.

21. ATTORNMENT. SUBORDINATION AND NON - DISTURBANCE

A. Attornment: Subject to the prior satisfaction of Landlord's obligation to obtain requisite
non-disturbance agreements as set forth below, if any Mortgagee (defined below) conducts a
foreclosure sale of all or any portion of the Shopping Center or otherwise enforce any of the remedies
available to such lenders, Tenant, upon receipt of written request of the successor to the interest of
Landlord in the Shopping Center (or portion thereof), shall automatically attorn to such successor in
interest, without any change in the terms or conditions of this Lease, provided, however, that such
successor in interest shall not be:

(i) bound by any payment of Base Rent for one (1) month in advance or any
Additional Rent for more than three (3) months in advance; or

(ii) liable for damages for any act or omission of any prior landlord, including
Landlord; provided however, that such successor in interest shall not be released from any of the
continuing obligations of Landlord under this Lease, notwithstanding that one or more of such
continuing obligations might have first accrued prior to such successor's succession to Landlord's
interest under this Lease.

B. Subordination: Subject to the prior satisfaction of Landlord's obligation to obtain
requisite non-disturbance agreements as set forth below, this Lease and all rights granted hereunder
shall be subject and subordinate to the lien of any present or future mortgage or mortgages upon the
Shopping Center (or any portion thereof), irrespective of the time of execution or the time of recording
of any such mortgage or mortgages, and to any modifications, extensions, renewals and refinancings
thereof. Notwithstanding the foregoing however, this Lease and the rights granted hereunder shall not
be deemed to be subject and subordinate to any present or future mortgage liens if such subordination
would adversely affect Tenant's priority rights with respect to intervening liens, if any, that may be
recorded after this Lease or a memorandum hereof, but prior to the recordation of the mortgage
executed and delivered in connection with such refinancing. The word "mortgage" as used in this
Section shall be deemed to include any modifications, extensions, renewals and replacements thereof,
and any and all advances thereunder, as well as any deed of trust or other similar financing document.

C. Non-Disturbance: The subordination of this Lease to any mortgage granted by Landlord
and the attornment by Tenant to any successor in interest of L.:andlord are expressly conditioned upon,
and shall not be effective unless and until, Landlord shall first deliver to Tenant a Subordination, Non­
Disturbance and Attomment Agreement for the benefit of Tenant and its successors and assigns in
substantially the form attached hereto as Exhibit E. duiy signed and acknowledged by all ground
lessors and holders of liens against all or any portion of the Shopping Center (collectively referred to
herein as "Mortgagee," whether one or more). Any mortgage or ground lease which may exist as of the
date of the execution of this Lease or any future mortgage or ground lease which Landlord may obtain
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shall be subject to the non-disturbance agreement requirements set forth herein. Landlord shall deliver
to Tenant a fully executed SNDA from each and every existing Mortgagee on or before the expiration of
thirty (30) days following the Commencement Date hereof.

22. QUIET ENJOYMENT

Provided that Tenant fully and timely performs all material terms of this Lease on Tenanrs part
to be performed, including payment by Tenant of Rent, Tenant shall have, hold and enjoy the Demised
Premises and all rights, licenses and appurtenances thereto, throughout the Term of the Lease without
hindrance or disturbance from or by Landlord and/or its successors and assigns, or from or by any
party claiming by, through or under Landlord or its successors and assigns.

23. FAILURE TO INSIST UPON STRICT PERFORMANCE

The failure of either party to insist upon strict performance of any of the temns, conditions and
covenants herein contained shali not be deemed a waiver of any rights herein contained nor shali be
deemed a waiver of any rights or remedies that either party may have under this Lease or at law or
equity, nor shall be deemed a waiver of any subsequent breach or default in the temns, conditions and
covenants herein contained. Furthemnore, the rights and remedies hereby granted to Landlord and
Tenant are cumulative and the use of one remedy shali not exclude or waive Landlord's or Tenant's
right to use another.

24. HOLDING OVER

In the event that Tenant shali hold over after the expiration (but not after any sooner
temnination) of this Lease, the tenancy created by such holding over shall be deemed to be a "modified
month-te-month" tenancy, but in ali other respects shall be governed by the temns of this Lease;
prOVided, however, that if such holding over is without the express prior written consent and approval of
Landlord, the Base Rent shali be one hundred and twenty-five percent (125%) of the Base Rent as
such was in effect during the last month of the Lease Temn (as same may have been extended or
renewed.) Notwithstanding common and/or statutory law regarding month-to-month tenancies, Landlord
and Tenant agree that in the event of a holdover by Tenant, sixty (60) days' notice given by either party
shall be required to temninate the tenancy created by such holding-over. This amount was negotiated
and agreed upon by Landlord and Tenant as a material provision of this Lease and it is understood and
agreed to be a reasonable and justifiable charge in the event Tenant shali hold over. Nothing in this
Section shali be deemed. interpreted or construed as Landlord's consent to any such holding over after
the expiration of the temn of this Lease, unless Landlord has given its prior written consent and approval
to such holding over.

25. END OF TERM

Upon the expiration or other termination of the term of this Lease, Tenant shali quit the
Demised Premises and surrender same to Landlord, in good order and condition, ordinary wear and
tear and damage or destruction by fire or other casualty excepted, or as mutually agreed to in writing by
both parties prior to the expiration herein. Tenant shall have no obligation to restore the Demised
Premises to the condition as existed prior to any work, improvements, or alterations which Landlord or .
Tenant may have performed pursuant to the terms of this Lease.

26. TENANT SIGNAGE
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Tenant shall have the right to display its signage in two (2) locations on the Building and shall be
entitled to display its signage at each topmost position located on all existing and future pylon and
monument signs servicing the Shopping Center, wherever such pylon and monument signs may be
located (such signs collectively referred to herein as the "Shopping Center Sign"). Notwithstanding
anything contained in this Section 26 to the contrary, Tenant shall reimburse Landlord for the
reasonable, actual cost incurred by Landlord in repairing, updating and redesigning the Shopping
Center Sign in an amount equal to Tenant's pro rata share of the Shopping Center Sign based on the
total square footage of all panels on the Shopping Center Sign compared with the total square footage
of Tenant's panels on the Shopping Center Sign. in each case, the Tenant's rights to place signage on
the Building and on the Shopping Center Sign will be subject to the procurement, by Tenant (in the
case of any Building signage) and by Landlord (in the case of the Shopping Center Sign) of all
necessary Approvals from all applicable Authorities. Notwithstanding the foregoing, the Landlord
represents and warrants that applicable law permits signage to be installed on the front of the Demised
Premises and on the side of the Building adjacent to the Demised Premises. In addition, the Landlord
represents and warrants that applicable iaw permits the placement of a pylon or monument sign for the
Shopping Center adjacent to Gravois Road. In addition to the foregoing, Tenant shall have the right to
display its identification signage on all interior walls of the Building and on other structures iocated
within the Shopping Center at such points deemed reasonably necessary or desirable by Tenant to
direct the public to the Demised Premises, SUbject only to the Tenant's procurement of any applicable
Approvals from applicable Authorities. All tenant identification signage on or within the Demised
Premises and Shopping Center shall fully comply with any and all applicable codes, statutes,
regulations and other mandates promulgated by applicable Authorities and shall be fabricated,
installed, maintained and repaired at Tenant's sole expense. Without limiting the generality of the
foregoing, Tenant shall be entitled to display its identification signage on the Building and elsewhere
within the Demised Premises in the maximum size and quantity permitted by applicable law. Except as
otherwise set forth herein to the contrary, the costs associated with any signage (inclUding without
limitation, the costs of obtaining all permits and licenses required by law for the display of such signage)
shall be the sole responsibility of the Tenant. Subject to approval by local authorities, if required,
Tenant's sign panels on the pylon signs, monument signs, bUilding and all other structures shall have
the characteristics set forth on Exhibit F attached hereto, which such characteristics are hereby
approved by Landlord for all purposes. Additionally, Tenant shall have the right to place on or within
the Demised Premises at locations selected by Tenant temporary "grand opening" and/or "pre-sale"
signs advertising its business, its sale of memberships and such other promotions as Tenant may be
offering; provided however, that the display of such temporary "grand opening" and/or "pre-sale"
signage shall be subject to all applicable zoning laws or ordinances. Tenant shall also have the right to
display such signs and other displays within the Demised Premises as Tenant deems necessary or
desirabie for the operation of its business with the Demised Premises. Without limiting the generality of
the foregoing, Landlord acknowiedges and agrees that Tenant shall have the right to dispiay neon and
similar type signage and lighting as well as televisions, monitors and similar electronic media on and
within the Demised Premises that may be visible from the exterior of the Demised Premises, subject to
all applicable zoning iaws or ordinances.

27. EXCLUSIVE USE

Landlord agrees that subsequent to the date of execution of this Lease, Landlord will not enter
into a lease of space for any portion of the Shopping Center or any Landlord Adjacent Property or any
other agreement that permits the premises so leased, used or occupied to be leased, used or occupied
as a Health Club Facility (defined below). If any tenant or other occupant of the Shopping Center or
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any Landlord Adjacent Property uses the premises leased to or occupied by it in whole or in part as a
Health Club Facility, Tenant may notify Landlord in writing of such prohibited use and may require that
Landlord prohibit the continuation of the prohibited use. Additionally, if Landlord (or any person or entity
in control of or in common control with Landlord or any of its affiliates) at any time owns or leases real
property located within a three (3) mile radius of the Demised Premises boundaries (such real property
referred to herein as the "Landlord Property"), Landlord (or any person or entity in control of or in
common control with Landlord or any of its affiliates) shall not enter into any lease or other occupancy
agreement with any person or entity for the use or operation of a Health Club Facility on the Landlord
Property. For purposes of this Section, a "Health Club Facility" shall be deemed to be any health and
physical exercise oriented business and shall include, without limitation, (i) a weight reducing salon; (Ii)
a facility offering physical or rehabilitative therapy (exclUding, for the purpose of this Section however,
any medical or physician supervised health care facility, which may include, other than as a primary use
thereof, the provision of physical or rehabilitative therapy by physicians or other licensed practitioners;
provided, however, that such therapy shall not involve the use of exercise or fitness eq uipment for other
than diagnostic purposes); (iii) a personal training facility; (iv) any facility prOViding martial arts, yoga,
pilates or similar holistic or meditative exercise activities; (v) a tanning salon; and/or (vi) a health and
fitness club, any of which offers services such as those expressiy identified as permitted uses under
this Lease. The foregoing exclusive use prohibition shall not be deemed to apply to child-care facilities,
retail uses, restaurants and/or juice bar/snack bar facilities, personal amenity facilities (fingernail, hair or
spas related thereto and not for the purpose of a physical fitness facility or for providing physical fitness
services.) If Landlord breaches this covenant and fails to cure such default within five (5) days after
delivery of notice thereof from Tenant, Tenant may, in its sole discretion, have all rights and remedies
available to it pursuant to the provisions of this Lease, at law or in equity (including, without limitation,
the right of injunction).

28. PROHIBITED USES

During the Term of this Lease (including any renewal thereof), Landlord agrees that it shall not
use, permit the use of or enter into any lease, occupancy agreement, construction or sales agreement
or other similar agreement with respect to all or any portion of the Shopping Center or any Landlord
Adjacent Property for the following uses: any large scale entertainment or recreational facility
(including, but not limited to, a theatre, cinema, bowling alley, skating rink, dance hall or massage
parlor); training or educational facility, including school or college (including without limitation, beauty
school, barber college, reading room, place of instruction or any other operation catering primarily to
students or trainees as opposed to customers); adult oriented business (including without limitation,
adult bookstore, adult video retail or rental store, massage parlors, lingerie or similar modeling facilities,
adult novelty sales, sex toy sales, tanning facilities or cabarets); kennel/boarding facility; boat,
automobile, truck, motorcycle, pleasure craft, recreational or other vehicle sales, leasing, rental or
display facility; industrial or similar uses; retirement, convalescent, nursing home or assisted living
centers.

29. MISCELLANEOUS

A. Successors and Assigns: Except as hereinabove expressly otherwise provided, this
Lease shall bind and inure to the benefit of the parties hereto and their respective successors and
assigns.

B. Notices: Any notice or demand required or permitted under this Lease shall be deemed
to have been given on the second business day after being deposited in the United States mail,
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registered or certified mail, return receipt requested. postage prepaid, or on the next business day after
being sent by overnight express courier service, to Landlord or Tenant at the following addresses (or at
such other addresses as the parties hereto may specify in accordance with these notice provisions), or
upon receipt if personally delivered by hand:

To Landiord: Scannell Properties #62, LLC
800 E. 96th Street, Suite 175
Indianapolis, IN 46240
Attn: Chief Financial Officer
(317) 843-5959
(317) 843-5957 fax

To Tenant: Gold's St. Louis LLC
125 E. John Carpenter Freeway
Suite 1300
Irving. Texas 75062
Attn: Real Estate Dept.
(214) 296-5077
(214) 296-5000 fax

With a copy sent contemporaneously and in similar manner to:

J. Bradley Greenblum, Esq.
811 Barton Springs Road, Suite 500
Austin, TX 78704
(512) 610-6602
(512) 391-0919 fax

Palm Beach Realty Partners, Inc.
214 Brazilian Ave., Suite 200
Palm Beach, FL 33480

C. Estoppel Certificates: No more than twice a year and subject to the execution and
delivery of non-disturbance agreements in forms reasonably satisfactory to Tenant by and from all
Mortgagees as required above, Tenant shall, from time to Ume, within fifteen (15) days after written
request from Landlord or any Mortgagee, execute, acknowledge and deliver, in recordable form, a
certificate certifying, to the extent true, that this Lease. as the Lease may have been amended, is in full
force and effect; that the Term has commenced and the full amount of the rent then accruing
hereunder; the dates to which the Base Rent and Additional Rent have been paid; the amount, if any,
that Tenant has paid to Landlord as a security deposit; that no Base Rent under this Lease has been
paid more than thirty (30) days in advance of its due date; that the address for notices to be sent to
Tenant is as set forth in this Lease (or has been changed as set forth in the certificate); that Tenant has
no charge, lien, or claim of offset under this Lease or otherwise against Base Rent or other charges due
or to become due hereunder except as set forth in the certificate; that, to the knowledge of Tenant,
Landlord is not then in default under this Lease except as set forth in the certificate; and such other
matters as may be reasonably requested by Landlord or any Mortgagee. Landlord shall, from time to
time, within fifteen (15) days after written request from Tenant, execute, acknowledge and deliver, in
recordable form, certificates containing information similar to the foregoing information.
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D. Captions and Headings: The captions and headings throughout this Lease are for
convenience and reference only, and the words contained therein shall in no way be held or deemed to
define, limit, describe, explain, modify, amplify or add to the interpretation, construction or meaning of
any provision of, or the scope or intent of, this Lease nor in any way affect this Lease.

E. Severabilitv: In the event anyone or more of the provisions contained in this Lease
shall for any reason be held to be invalid, illegal or unenforceable in any respect by a court of
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
hereof and this Lease shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein, and the remaining provisions of this Lease shall remain in full force and effect
and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this
Lease. Furthermore, in lieu of such illegal, invalid or unenforceable provision, there shall be added
automaticaliy as a part of this Lease, a provision as similar in terms to such illegal, invalid or
unenforceabie provision as may be possible and as shall be deemed valid and enforceable.

F. Governing Law: This Lease and the rights of the parties hereunder shall be governed
and construed in accordance with the laws of the State of Missouri applicable to contracts made and to
be performed therein (excluding choice-of-Iaw principles). Each party hereto hereby irrevocably
submits to the jurisdiction of any state or federal court sitting in Missouri in any action or proceeding
brought to enforce or otherwise arising out of or relating to this Lease, and hereby waives any objection
to venue in any such court and any claim that such forum is an inconvenient forum.

G. Attorneys' Fees: In the event Landlord or Tenant institutes legal action as a result of a
default by the other or the breach of any covenant, agreement or condition herein required to be
observed or performed hereunder, the party prevailing in such legal action, in addition to all other relief
awarded by the court, shall be reimbursed by the other for its reasonable attorneys' fees plus any court
fees, reasonable service of process fees, reasonable witness fees, reasonable recorder's fees, and any
and all other reasonable additional costs that the other may have incurred as a consequence of such
legal action. Landlord and Tenant hereby waive a trial by jury of any and all issues arising in any action
or proceeding between the parties hereto (or their successors) in connection with this Lease or any of
its provisions.

H. Brokers: Landlord shall pay a commission to Lee & Associates per separate agreement.
Landlord warrants that (i) no other broker or other party is acting as agent for Landlord in this
transaction; and (ii) Landlord shall hold Tenant harmless from and against any and all costs, expenses
or liability resulting from compensation, commissions and/or charges claimed by any other broker or
agent claiming through its relation with Landlord with respect to this Lease or the negotiation thereof.

I. Resolutions: Landlord and Tenant shall provide each other with copies of all appropriate
resolutions from the entity through which they transact business, inclUding any limited liability company
or corporation, ratifying, affirming, and authorizing the execution of this Lease upon the terms and
conditions obtained herein on behalf of Landiord and Tenant, and recognizing the signatory authority of
the individual or individuals executing this Lease on behalf of Landlord or Tenant.

J. Complete Agreement: It is understood and agreed that this Lease Agreement and the
exhibits, addenda and riders, if any, attached hereto, contain the entire agreement between the parties,
which shall not be modified in any manner except by an instrument in writing executed by the parties
hereto.
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K. Time is of the Essence: Time shall be of the essence for the performance of all
agreements and obligations by Landlord and Tenant hereunder. If any date for performance falls on a
Saturday, Sunday or legal holiday recognized in the metropolitan area in which the Demised Premises
are located, such date for performance shall be extended to the next non-holiday workday.

L. Force Majeure: Whenever a period of time is herein prescribed for the taken of any
action by Landlord or Tenant, such party shall not be liable or responsible for, and there shall be
excluded from the computation of such period of time, any delays due to strike, riots, acts of God,
unforeseeable shortage of labor or materiais (which shall exclude price disputes), war, governmental
laws, regulations or restrictions. or any other cause whatsoever beyond the reasonable control of such
party (all of which is and shall be referred to herein as "Force Majeure").

M. Construction: Any word contained in the text of this Lease shall be read as the singular
or plural. or in the masculine. feminine or neuter gender, as may be applicable in the particular context.

N. Effectiveness of this Agreement: Neither the negotiation of the terms of this Lease nor
its submission thereof for examination or signature by Tenant or Landlord shall constitute a reservation
of the Demised Premises or other space, or an option for lease. or an offer or agreement to enter into a
lease, and this agreement shall not be effective as a lease or otherwise until executed and delivered by
both Landlord and Tenant

O. Guaranty. Tenant has agreed to procure from Guarantor, and deliver to Landlord,
contemporaneously with its execution and delivery of this Lease, a guaranty of all of its obligations
under this Lease, in the form attached hereto as Exhibit G (the "Guaranty").

P. Presale Space. Landlord shall supply to Tenant an area within the parking lot of the
Shopping Center for the temporary installation of a trailer for Tenant's use as a "membership sales"
area (such space referred to herein as the "Tenant Membership Space"). At any time from and after
the date hereof and prior to the date on which the Demised Premises are opened to the public for
business, Tenant shall have the right to occupy the Tenant Membership Space free of rent; provided
however, that Tenant shall pay all costs associated with the fumishing of a trailer, furnishings for the
Tenant Membership Space and the costs of utilities that may be supplied to the Tenant Membership
Space. Landlord will have no obligation to fumish any utility services to or for the Tenant Membership
Space, provided however, that Landlord will cooperate with Tenant in Tenant's efforts to procure such
utility services for the Tenant Membership Space. The size and location of the Tenant Membership
Space will be as designated by Tenant, SUbject to Landlord's consent. which will not be unreasonably
withheld. conditioned or delayed. Tenant's right to occupy and use the Tenant Membership Space
shall automatically expire once the Demised Premises become open for business to the pubiic.

Q. Tenant's Systems. Landlord grants to Tenant an irrevocable license, coterminous with
the Term (and any renewals thereof), for the installation, maintenance, repair and replacement, at
Tenant's sole cost and expense, of satellite and telecommunications equipment, heating, ventilating
and air conditioning ("HVAC") equipment; signage; security lighting and similar equipment and/or
fixtures for its sole use on that portion of the roof of the Building that is located directly above the
Demised Premises, together with such appurtenant cables, lines, pipes, conduits, wires and other
installations necessary for the operation of such equipment and fixtures from and/or within the Demised
Premises (such equipment and/or fixtures collectively referred to herein as the "Tenant Systems").
Landlord and Tenant acknowledge and agree that the Tenant Systems will only benefit and/or service
the Demised Premises and not the space of other tenants that may be located in or about the Building.
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The installation, construction, maintenance, use, repair, replacement and/or removal of any Tenant
Systems component shall be performed by Tenant (or on Tenant's behalf) in accordance with all
applicable governmental laws, including, without limitation, all building codes, zoning ordinances and
telecommunication regulations. The installation, construction, maintenance, use, repair, replacement
and/or removal of any Tenant Systems component shall be performed in a manner so as to minimize
disruption to other tenants or occupants of the Shopping Center. All plans and specifications for the
installation of any Tenant System shall be subject to Landlord's prior written consent, which such
consent shall not be unreasonably withheld, conditioned or delayed. In no event shall Tenant be
permitted to penetrate the roof without obtaining Landlord's prior written consent thereto, which such
consent shall be subject to any conditions that may be required to avoid abrogation of any roof
warranty, but which consent shall not otherwise be unreasonably withheld, conditioned or delayed.
Except as otherwise provided to the contrary in this Lease, Tenant shall be responsible for the repair of
any damage caused to the roof of the BUilding to the extent such damage is caused by the installation,
construction, maintenance, repair, replacement and/or removal of any Tenant Systems component by
Tenant or its contractors, representatives or employees. Landlord agrees that, SUbject to the repair and
maintenance obligations provided elsewhere in this Lease regarding the roof and walls of the Demised
Premises, no person or entity other than Tenant, Landlord and/or their respective contractors or
employees (as applicable) shall have any right to access or use that portion of the roof of the Building
that is located directly above the Demised Premises. Landlord shall be solely responsible for, and shall
indemnify and hold Tenant harmless against, any loss or damage arising out of the installation,
construction, maintenance, repair, replacement and/or removal of any utility line or similar structure on,
across or within the roof of the Building conducted by or on behalf of Landlord.

R. Withdrawal of Offer. In the event that Tenant has signed this Lease and
delivered it to Landlord, and Landlord does not, within seven (7) days after receipt of the Lease, return
to Tenant a fully signed and executed counterpart hereof, then Tenant shall be deemed to have
withdrawn its offer of this Lease from Landlord and this Lease shall be null and void and of no effect or
force.

[SIGNATURES ON NEXT PAGEl
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WITNESS the hands and seals of the parties hereto the day and year first above written.

LANDLORD:

By:
Name: CJ

Title: wy\ ""'..... C. I:~

SCANNELL PROPERTIES #82, LLC,
an Indiana limited liabili mpany,

TENANT:

GOLD'S ST. LOUIS, LLC,
a Delaware limited liability company

By: Gold's Holding Corp.
a Delaware corporation,
its general partner

By:-;:1~~~~~~~~~Name: . :5 GHU-I..../Z
Title: _---'=:::..!..-"---'-""C-:::,!F--'O:::...... _

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
ExhibitG

Legal Description for Land
Site Plan of the Shopping Center
Construction Rider
Excluded Costs
Subordination Non-Disturbance and Attornment Agreement
Tenant Signage Characteristics
Guaranty
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EXHIBIT A

LEGAL DESCRIPTION FOR LAND

A tract of land in U.S. Survey 373, Township 44 North, Range 5 East, situated in the City of Fenton, SI.
Louis County, Missouri and further described as follows:

Beginning at a point in the common line of parcels of land above identifies as tract "A" and tract "0",
said point being also in the Northern line of a 12 foot strip described in Book 6372 page 279 of the SI.
Louis County Records for the widening of Gravios Road 60 feet wide (Old State Highway 30); thence
North 10 degrees 56 minutes 14 seconds West, 221.33 feet along the said common line to a point;
thence North 22 degrees 03 minutes 34 seconds West, 330.55 feet to a point being the common corner
of the above described tracts "0" and "B"; thence North 44 degrees 13 minutes 20 seconds West,
210.73 feet to a point, said point being in the Southern Right-of-Way of New State Highway 30, thence
North 59 degrees 01 minute 24 seconds East 40.38 feet to a right-of-way monument, said monument
being at the centerline station 461 + 90,226 feet left of the said centerline; thence North 65 degrees 02
rninutes 08 seconds East 200.85 feet to a right-of-way Monument, said monument being a centerline
station 459 + 80,200 feet ieft of the said centerline; thence North 71 degrees 57 minutes 32 seconds
East, 4.74 feet to a point, said point being in the said Southern right-of-way and being the common
corner of the above described tract "B" and "C"; thence North 71 degrees 57 minutes 32 seconds East
332.49 feet to a point in the said Southern right-of-way; thence departing from the said Southern right­
of-way, South 22 degrees 07 minutes 15 seconds East 234.46 feet to a point, said point being the
Eastern common corner of the above described tract "c" and "0"; thence continuing South 22 degrees
06 minutes 00 seconds East along the Eastem line of tract "0", 363.59 to a point in the Northern line in
a tract to Fred A. Henze and described in Book 7417 page1948 of the SI. Louis County Records;
thence South 70 degrees 47 minutes 00 seconds West along the said Northern line, 143.86 feet to a
point; thence continuing along said Northerly line South 74 degrees 11 minutes 00 seconds West 56.35
feet to a point; thence along the Western line of said Henze Tract South 22 degrees 03 minutes 18
seconds East 187.93 feet to a point in the said Northern line of the 12 foot widening strip; thence South
74 degrees 11 minutes 00 seconds West along the said Northern line 343.17 feet to the point of
beginning.



EXHIBIT B

SITE PLAN OF THE SHOPPING CENTER

The attached Site Plan is preliminary and will be replaced by a definitive Site Plan that is mutually
acceptable to the parties within 15 days following the date of execution of this Lease.
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EXHIBITC

CONSTRUCTION RIDER

This Construction Rider sets forth the terms and conditions relating the performance of the
Landlord's Work and the construction of the Improvements pursuant to the agreed upon Plans and
Specifications (as defined herein). Any terms with Initial capitalized letters not otherwise defined herein
shall have the same meanings given them In the Lease.

1. Improvements: Landlord agrees, at Landlord's sole cost and expense, to construct the
follOWing improvements (the "Improvements") in accordance with final Plans and Specifications
approved in the manner set forth in Section 2.2, below:

1.1 Renovation and rehabilitation of an existing structure to accommodate a fitness and
related center (the "Demised Premises") comprising approximately 41 ,624 square feet within a building
(the "BUilding") comprising approximately 86,961 square feet;

1.2 The construction, renovation and/or rehabilitation of all on-site improvements, including
(a) the Building; (b) the parking lot and related facilities; (c) other improvements, including but not
limited to sidewalks, curbs, gutters, service drives and parking areas with asphaltic and/or concrete
paving, striping, traffic directional arrows and signs, pedestrian controls, concrete bumpers, parking lot
lighting, surface drainage facilities and landscaped areas and plantings, all in compliance with the final
approved "Plans and Specifications; and

1.3 The construction, renovation and/or rehabilitation of all off-site Improvements, inclUding
but not limited to, extension of utilities, i.e. sewers, water service, drainage facilities, paving, curbs, curb
cuts, and sidewalks, road improvements and any additional off-site improvements as required by local
jurisdiction.

1.4 Unless the Plans and Specifications provide to the contrary, the Improvements shall
include, at a minimum:

1.4.1 Outside walls, core walls and columns;

1.4.2 Broom clean, unfinished concrete floors throughout the Demised Premises;

1.4.3 Ceiling grid system and 2 foot by 2 foot ceiling tiles stacked on floor;

1.4.4 Electrical service (1100 AMPS at 277/480-volt) stubbed and sub-metered at the
rear of the Demised Premises at a location reasonably acceptable to Tenant;

1.4.5 Two inch (2") water line stubbed and sub-metered to the Demised Premises at a
iocation reasonably acceptable to Tenant;

1.4.6 Six inch (6") waste water line stubbed and sub-metered to the Demised Premises
at a location reasonably acceptable to Tenant;

1.4.7 Sprinkler lines stubbed to the Demised Premises at locations reasonably
acceptable to Tenant and in full compliance with all applicable building and safety codes, ordinances
and regulations;
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1.4.8 New heating, ventilation and air conditioning unites) comprising either a 180 ton
unit (or several units equaiing one ton per 225 square feet of space within the Demised Premises) with
a minimum SEER rating of 12;

1.4.9 Stairwells completed to Building Standard between all floors comprising the
Demised Premises (if more than one floor);

1.4.10 Building Standard metal elevator doors and elevator frames and jambs installed
(if Demised Premises constitute more than one floor);

1.4.11 Building Standard passenger elevators sufficient to provide passenger and
freight service (if Demised Premises constitute more than one floor);

1.4.12 Access at the Building core to domestic cold water, waste and vent systems;

1.4.13 A gas main riser stubbed and sub-metered to the Demised Premises at a
location reasonably acceptable to Tenant;

1.4.14 The installation, construction, lighting and finish of all pylon and monument sign
structures servicing the Shopping Center on which Tenant shall display its signage;

1.4.15 The lighting of all parking areas and walks located within the Shopping Center in
a manner consistent with lighting typically provided in first-class shopping centers located in the
metropolitan area in which the Demised Premises are located and in compiiance with all building codes
and applicable laws, statutes and other mandates issued by all governmental and quasi.-governmental
agencies having jUrisdiction over the Shopping Center.

1.4.16 The completion of all landscaping (including without limitation, the installation of
irrigation and sprinkler systems) within a 350 foot radius of the main entrance of the Demised Premises.

1.4.17 The removal of all construction debris, equipment, supplies and trailers from all
areas of the Shopping Center located within a 350 foot radius of the main entrance to the Demised
Premises.

The work described in this Section 1 (inclUding the matters set forth in the Plans and Specifications
referenced and incorporated herein), together with the design related services and other work of
Landlord otherwise described in this Construction Rider will be referred to herein as the "Landlord's
Work".

Notwithstanding anything to the contrary contained herein, and without iimitation, the parties
acknowledge and agree that the Landlord's Work shall not include: (i) refrigerators, freezers, blenders.
beverage and/or food coolers, water filters, ice machines, microwave ovens or any other kitchen
appliances; (i1) exercise equipment, free standing basketball goals, and scoreboards; (iii) tanning beds
and tanning equipment; (iv) cabiing/wiring for televisions, speakers and related audio-video equipment
(although the Landlord's Work will include appropriate conduit and boxes for Tenant to pull its wiring);
(v) laundry machines and dryers; (vi) telephone equipment, computer equipment, copiers, fax machines
and other office eqUipment and related cabling/wiring (although the Landlord's Work will include
appropriate conduit and boxes for Tenant to pull its wiring); (vii) office, lounge and locker room furniture

2



and benches; (viii) merchandise display fixtures and floor fixtures in sales areas; and (ix) exterior
(building and monument/pylon) and interior brand signage.

2. Plans and Specifications: The above referenced Improvements shall be constructed in
accordance with plans and specifications (the "Plans and Specifications") to be prepared by Precept
Design, LLC or such other architect reasonably acceptable to Tenant and Landlord (the "Architect")
based upon and consistent with the proto-type plans and specifications provided to or to be provided to
Landlord by Tenant (the "Tenant's Design Specifications"). The Architect either has been or will be
employed by Landlord and will prepare the proposed Plans and Specifications to Tenant's reasonable
satisfaction using its professional judgment and expertise, and the Architect will be responsible for
identifying any and all design, engineering or legal issues in the Tenant's Design Specifications in the
process of preparing the Plans and Specifications. In this regard, notwithstanding the fact that the
Tenant has provided the Tenant's Design Specifications, Tenant will have no responsibility or liability
for the design or structural integrity of the Improvements, will not be deemed to have made any
representation or warranty as to the adequacy of the Tenant Design Specifications for their intended
purposes, and will not have any responsibility for any errors or omissions on the part of the Architect in
connection with the Plans and Specifications.

2.1 Tenant has delivered or will deliver to Landlord concurrently with the execution of this
Lease, for submittal to Architect, the Tenant Design Specifications and related information, drawings
and proto-type plans and specifications outlining, in reasonable detail, Tenant's requirements as to the
interior layout of Building, applicable construction standards, and sound engineering practices. Architect
shall promptly prepare Plans and Specifications based upon the Tenant Design Specifications,
information furnished by the Tenant and upon the description of the Improvements and the work to be
done by Tenant under Section 7.2 of this Construction Rider. Such Plans and Specifications shall be
completed by Architect on or before the expiration of thirty (30) days follOWing the date on which
Landlord delivers the Tenant Design Specifications and related information to Architect. Landlord shall
submit the Tenant Design Specifications to Architect no later than the later of (i) receipt thereof from
Tenant; or (ii) date on which the Lease is executed by both Landlord and Tenant.

2.2 In the preparation of the Plans and Specifications, Architect shall consult and cooperate
with Tenant to the fullest extent necessary or desirable to produce Plans and Specifications consistent
with the requirements of the Lease, the Tenant Design Specifications, this Construction Rider and other
requirements of Tenant, and shall promptly fumish such prints as Tenant may require from time to time
to coordinate the Landlord's Work in an efficient and orderly manner. The Plans and Specifications
shall include not only those Improvements to be made to and within the Demised Premises, but also
those Improvements to be made within the Shopping Center (excluding any interior finish
improvements for any space in the Building other than the Demised Premises). When the proposed
Plans and Specifications have been completed they shall be submitted to Tenant by Landlord with a
request for Tenant's final approval (the up & S Approval Request"). Upon receipt of the P & S Approval
Request, Tenant will review and either approve or disapprove the proposed Plans and Specifications.
If approved, Tenant will indicate its approval of the proposed Plans and Specifications by executing
such Plans and Specifications through one of its authorized representatives. In this regard, the
proposed Plans and Specifications submitted to Tenant will be deemed approved by Tenant if Tenant
fails to give Landlord written notice identifying its objections to the proposed Plans and Specifications
within twenty (20) business days following its receipt of the Plans and Specifications and initial P & S
Approval Request. Once the proposed Plans and Specifications are approved or are deemed
approved by Tenant in the manner provided herein, those Plans and Specifications shall become the
approved Plans and Specifications for the construction of the Improvements, including on and off-site
improvements as required by this Construction Rider. If Tenant does give Landlord written notice
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identifying objections to the proposed Plans and Specifications within the time period provided herein,
Landlord will timely coordinate efforts with the Architect to make appropriate and responsive revisions
to the proposed Pians and Specifications, and will re-submit a revised version of the proposed Plans
and Specifications to Tenant, with a new P & S Approval Request, as soon as possible. Landlord and
Tenant agree that time is of the essence in this project and mutually agree to cooperate with one
another in achieving the final approved Plans and Specifications as quickly as possible. Tenant agrees
that its approval of the Plans and Specifications will not be unreasonably Withheld, conditioned or
delayed.

2.3 Notwithstanding any provision set forth herein to the contrary, Tenant's approval of the
Plans and Specifications constitutes only a determination that Tenant's Design Specifications have
been incorporated therein. Tenant's approval shall not be construed as a determination of compliance
with building codes, legal ordinances, or as a detailed check of architectural drawings and
specifications and Landlord shall continue to remain solely responsible for such matters. In addition,
Landlord shall at all times ensure that the Plans and Specification incorporate all specifications (and
materials) required by the Tenant Design Specifications. Landlord shall not be permitted to deviate
from the Tenant Design Specifications unless (i) Landlord provides Tenant with a written memorandum
identifying in detail those deviations as a part of Landlord's P & S Approval Request, and (Ii) Tenant
approves such deviation(s) in writing (which approval will not be unreasonably withheld, conditioned or
delayed.)

3. Tenant Reimbursement. Tenant has agreed to pay the Tenant's Contribution (as herein
defined), in accordance with the provisions of this paragraph. In this regard, the Tenant will be
obligated to contribute the sum of Two Million Dollars ($2,000,000.00) (the "Tenant's Contribution")
towards the cost of the Landlord's Work. Twenty five percent (25%) of the Tenant's Contribution shall
be payable by Tenant to Landlord within thirty (30) days following execution of the Lease (the "Initial
Tenant Contribution Date"). Thereafter, Tenant will be obligated to pay an additional Twenty five
percent (25%) of the Tenant's Contribution to Landlord on the following schedule:

Number of Days Following the Initial Tenant Aggregate Amount of Tenant Contribution
Contribution Date Paid by Tenant to Landlord

30 50%
60 75%
90 100%

4. Project Schedule. The Landlord has established a preliminary schedule for the completion of
the Work, a copy of which is attached hereto as Schedule I (the "Project Schedule"). The Project
Schedule has been prepared to correspond with the Target Commencement Date that is specified in
Section 1(C) of the Lease.

5. General Contractor: The Landlord will select a general contractor (the "Contractor") for the
project and will be solely responsible for the supervision of the Landlord's Work performed by the
Contractor. Landlord and Tenant shall use all good faith efforts to coordinate the efforts of the
Contractor with the efforts of the contractor selected by Tenant to perform the work to be performed by
Tenant to or within the Improvements and/or the Demised Premises.

6. Construction:
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6.1 Landlord shall be responsible for procuring all permits and approvals from all applicable
Authorities as necessary and required for the Landlord's Work (the "Approvals"). Landlord will
commence construction on or before the expiration of thirty (30) days following the date on which
Tenant delivers to Landlord an executed P & S Approval Request and shall diligently pursue the
completion of such construction in accordance with the approved Plans and Specifications and this
Construction Rider and in accordance with the final, definitive Project Schedule.

6.2 After commencement of construction, Landlord shall exercise all commercially
reasonable efforts to complete the Improvements by the Target Commencement Date specified in
Section He) of the Lease, as contemplated in Section 3(Al of the Lease. Landlord shall provide
Tenant with written documentation claiming any condition of Force Majeure or Tenant Delay within ten
(10) business days following the date(s) on which such conditions of Force Majeure or Tenant Delay
existed. The Project Schedule shall be adjusted on a day for day basis to account for each condition of
Force Majeure and/or Tenant Delay. No adjustment to the Project Schedule will be permitted unless
Landlord timely provides such documentation to Tenant.

6.3 All aspects of the Landlord's Work conducted and completed by Landlord shall comply
with applicable laws, ordinances, rules, orders and regulations promUlgated by all governmental or
quasi-governmental agencies having jurisdiction over such Landlord's Work.

6.4 The time limits set forth in the Project Schedule shall be extended by a period of time
equal to the time during which, after commencement of construction, completion is delayed by Force
Majeure. Tenant, in no event, shall be responsible for any cost or expense caused by such delay and
all such costs or expenses shall be paid by Landlord, except that any increased costs or expenses due
solely to any unreasonable delay caused by Tenant (and documented by Landlord as a Tenant Delay)
shall be paid by Tenant.

6.5 No material changes, modifications or alterations to the approved Plans and
Specifications may be made without the prior written consent of Landlord and Tenant (Which consent
shall not be unreasonably withheld, conditioned or delayed by either Party).

6.6 During construction, Tenant and its representatives shall at all times have access to the
project for the purpose of making inspections of the Landlord's Work in progress. Nothing herein
contained shall be construed as an obligation upon Tenant to make such inspections and it is expressly
agreed that it is solely Landlord's obligation to ensure that the construction is completed in compliance
with this Construction Rider, the approved Plans and Specifications and with all laws, statutes,
regulations, codes and other applicable govemmental and quasi-govemmental mandates. Tenant shall
have the right to condUct a final inspection of the improvements with Architect and/or with an architect
employed by Tenant at Tenant's sole cost and expense.

6.7 The Landlord's Work shall be considered completed only when (i) all such Landlord's
Work is fully completed in accordance with this Construction Rider, the approved Plans and
Specifications and in compliance with and with all Approvals and all applicable laws, statutes,
regUlations, codes and other applicable governmental and quasi-governmental mandates, and (ii)
Landlord has delivered to Tenant (a) the Architect's certificate of substantial completion that the
Landlord's Work is complete; and (b) any and all certificates of occupancy (whether temporary or
permanent) or like documents required by the applicable Authorities required for Tenant's use,
possession and occupancy of the Demised Premises for Tenant's intended purposes.
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The Improvements will be deemed to be "operationally complete" at the stage of the Landlord's
Work when the Improvements are sufficiently complete so that Tenant can fully occupy and utilize the
Demised Premises for its intended use, including but not limited to, the Building, parking' lot, walkways,
landscape areas, and all associated improvements. Landlord's completion of the requirements of the
immediately preceding sentence shall constitute "Substantial Completion" of the Improvements. By
accepting possession of the Demised Premises while the Improvements are only "operationally
complete," Tenant does not waive any failure of Landlord to complete all of the Landlord's Work in
accordance with the Plans and Specifications and this Construction Rider and in compliance with the
Approvals and with all laws, statutes, regulations, codes and other applicable governmental and quasi­
governmental mandates.

Upon receipt of the certificate of occupancy (temporary or final) and the executed Architect's
certificate of substantial completion, a designated representative for the Tenant will make an inspection
of the Work to determine if the Demised Premises are operationally complete. Landlord, at Landlord's
sole cost and expense, shall immediately correct any non-conforming or defective conditions identified
by Tenant and/or Tenant's representative so as to avoid delay in the performance of Tenant's work
within the Demised Premises.

6.8 Subject to the provisions of Section 1(C) of the Lease, Tenant and Tenant's contractors
shall have the right to enter the Building at any time prior to the Commencement Date of the Lease for
the purpose of installing Tenant's FF&E and other work of Tenant described in Section 7.2 of this
Construction Rider, so long as such entry and installation does not unreasonably interfere with
completion the Improvements. Landlord and Tenant (and their respective representatives, agents,
contractors and subcontractors) shall use all good faith efforts to coordinate with one another so as to
ensure the timely and efficient construction and finish-out of the Improvements on the Demised
Premises. Notwithstanding the foregoing, if Landlord incurs additional costs or expenses to perform the
Landlord's Work as a result of (i) Tenant's failure to comply with the provisions of this Construction
Rider and/or the Plans and Specifications (as applicable); (ii) the existence of any defective or non­
conforming work performed by Tenant (under Section 7.2, below); or (iii) Tenant Delays, Tenant shall
be solely responsible for the payment of such additional costs and expenses. All such additional costs
and expenses shall be payable by Tenant to Landlord within thirty (30) days following Landlord's
delivery of written demand therefore to Tenant, together with copies of documentation reasonably
SUbstantiating such additional costs and expenses.

6.9 Landlord agrees to obtain from its Contractor a minimum one-year written warranty
(commencing upon the Commencement Date of the Lease) against defects in materials or
workmanship. Concurrently with Tenant's acceptance of the Landlord's Work pursuant to Section 6.7
of this Construction Rider, or as soon thereafter as is reasonably possible, Landlord shall deliver to
Tenant, copies of all such warranties relating to those items Tenant is obligated to maintain and repair
under the provisions of this Lease. Landlord agrees to fUlly cooperate with Tenant in enforcing all such
warranties.

Landlord warrants to Tenant that all materials and equipment furnished for this project will be
new unless otherwise specified in a writing previously approved and executed by Tenant, and that all
work will be good quality, free from faults and defects, in conformance with this Construction Rider, the
Plans and Specifications and in compliance with the Approvals and with all laws, statutes, regulations,
codes and other applicable governmental and quasi-governmental mandates.

6.10 Upon Substantial Completion of the Landlord's Work, Landlord, at Landlord's sole cost
and expense, shall provide Tenant with complete and accurate copies of all shop drawings, cut sheets,
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equipment and manufacturer's warranties and/or other construction submittals received by Landlord or
prepared or used by Contractor during the course of construction in the form of a standard close-out
binder. Landlord shall obtain and deliver to Tenant such other construction documentation reasonably
requested by Tenant.

7. Landlord's and Tenant's Work:

7.1 The approved Plans and Specifications shall set forth in detail all of the Landlord's Work
required to be performed by Landlord and all details required to complete the Improvements comprising
the Landlord's Work, all of which will be performed and constructed at Landlord's expense and
direction, sUbject to the terms of this Construction Rider.

7.2 Tenant shall furnish, at its own cost and expense, the items and/or perform the work, if
any, specified on Schedule II, attached hereto. Notwithstanding the foregoing sentence to the
contrary, if Tenant incurs additional costs or expenses to perform the work as set forth on Schedule II
as a result of (i) Landlord's failure to comply with the provisions of this Construction Rider and/or the
Plans and Specifications; (ii) the existence of any defective or non-conforming item of Landlord's Work
performed by Landlord; or (iii) properly and timeiy documented delays caused by Landlord ("Landlord
Delays") or conditions of Force Majeure, Landlord shall be solely responsible for the payment of such
additional costs and expenses. All such additional costs and expenses shall be payable by Landlord to
Tenant within thirty (30) days following Tenant's delivery of written demand therefore to Landlord,
together with copies of documentation reasonably substantiating such additional costs and expenses.
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SCHEDULE I

PROJECT SCHEDULE



Gold's Gym • Hackman SIt8
Fenton, MO

Preliminary Schadul.
July 20,2006

Wor1<lng Day
~ Qym!i2!l Finish

6ulldlng Panntt

PlI~ Alchltactunll Drowinga 30 07/17106 08125106

PlIjW8 S1nJCllJrIIl Dra,.ng. 30 07/17106 06l2Sl06

PlI~ MEP Dta"nga 30 07/17/06 08125106
Submtt Drovoings Building Penni! 1 08125106 08125106
Ravlew Dntwinglt 55 08l2B/06 11/10/06
Obtajn Bui1~lng Pennlt 1 11/10/06 11/10/06

Ganor.ol ContraelOl selection

Bidding 20 08I2llI06 09122/06

SCope Rovlow 15 Olll25lll6 10113/06

Award Conlrilet 1 10/13/06 10/13/06

Moblllza On-Slt<l 20 10/16106 11110/06

BuildIng Constructlon • 6 montha

In!.trior BulJd.Out 100 11/13/06 03/30107

Tonant FF&E 20 03/05/07 03/30107



SCHEDULE II

TENANT'S WORK

Tenant to determine if it will be performing any Tenant work within Thirty (30) days following the date of
this Lease.



EXHIBIT 0

EXCLUDED COSTS

The following costs and expenses shall constitute Excluded Costs and shall not be included in Common
Area Costs or otherwise included in Operating Expenses under the Lease:

(a) Any ground lease rental payable by Landlord;

(b) Costs of items considered capital repairs, replacements, improvements and equipment under
generally accepted accounting principles (collectively referred to herein as ·Capital Items") other
than replacing and/or adding improvements mandated by any governmental authority (to the
extent that mandate is first applicable to the Shopping Center after the Commencement Date),
and any repairs or removals necessitated thereby, in each and any such case, amortized over
their useful life as determined in accordance with generally accepted accounting principles,
consistently applied.

(c) Rentals for items (except when needed in connection with normal repairs and maintenance of
permanent systems) which if purchased, rather than rented, would constitute a Capital Item that
is specifically excluded in (b) above (excluding, however, equipment not affixed to the Building
that is used in providing janitorial or similar services);

(d) Costs incurred by Landlord for the repair of damage to the Shopping Center and/or any
improvements thereon to the extent that Landlord is reimbursed by insurance proceeds or to the
extent covered by the deductible amount of any such insurance coverage and the costs of all
capital repairs, regardless of whether such repairs are covered by insurance;

(e) Costs, including permit, license and inspection costs, incurred with respect to the installation of
tenant or other occupants' improvements in the Shopping Center or incurred in renovating or
otherwise improving, decorating, painting or redecorating vacant space for tenants or other
occupants of all or any portion of the Shopping Center;

(f) Depreciation, amortization and interest payments other than those specifically identified in (b)
above and those relating to materials, tools, supplies and vendor-type equipment purchased by
Landlord to enable Landlord to supply services Landlord might otherwise contract for with a third
party ("Third Party MTSE") where such depreciation, amortization and interest payments of such
Third Party MTSE would otherwise have been included in the charge for such third party's
services, all as determined in accordance with generally accepted accounting principles,
consistently applied, and when depreciation or amortization is permitted or required, the item
shall be amortized over its reasonably anticipated useful life;

(g) Marketing costs, inclUding without limitation, leasing commissions, attorneys' fees incurred in
connection with the negotiation and preparation of letters, deal memos, letters of intent, leases,
subleases or assignments, space planning costs, and other costs and expenses incurred in
connection with lease, sublease or assignment negotiations, and transactions with present or
prospective tenants or other occupants of the Shopping Center;
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(h) Expenses incurred in connection with services or other benefits that are not provided on a non­
discriminatory basis (cost and availability) to all tenants of the Shopping Center;

(i) Costs incurred by Landlord and attributable in whole or in part to any default by Landlord or any
tenant under the terms and conditions of any lease of space in the Shopping Center;

m Overhead and profit increments paid to Landlord or to subsidiaries or affiliates of Landlord for
goods and services in the Shopping Center to the extent the same exceeds the costs of such
goods and services if rendered by unaffiliated third parties on a competitive basis;

(k) Interest, principal, points and fees on debts or amortization on any mortgage or mortgages or
any other debt instrument encumbering the Shopping Center or any portions thereof (except as
permitted in (b) above);

(I) Landlord's general corporate overhead and general and administrative expenses including,
without limitation (i) costs and fees incurred in connection with accounting and legal matters; (ii)
costs and expenses of selling, syndicating, financing, mortgaging or hypothecating any of
Landiord's interest in the Shopping Center; (iii) costs and expenses incurred in connection with
any disputes arising between Landlord and any employee of Landlord (if any) or between
Landlord and the Shopping Center management; (iv) entertainment, dining or travel costs and
expenses incurred for any purpose whatsoever; (v) costs of any magazine, newspaper, trade,
online services or other SUbscriptions; (vi) costs and expenses incurred in connection with any
training or incentive programs; (vii) costs associated with any "in-house" legal and/or accounting
activities and (viii) outside fees, costs and expenses incurred by Landlord in connection with
disputes with other tenants;

(m) Any compensation paid to clerks, attendants or other persons in commercial concessions
operated by Landlord on or in any parking facilities located on the Shopping Center and/or
wherever Tenant or its patrons are granted parking privileges, and all fees paid to any parking
facility operator (on or off site);

(n) Advertising and promotional expenditures, including flowers, balloons, or other gifts prOVided to
any entity including, but not limited to, tenants, employees, vendors, contractors, prospective
tenants and agents, and costs and expenses incurred in connection with any "tenant relations'
parties, events or promotions; provided, however, that Common Area Costs will include costs
incurred in the operation, repair and maintenance of the Shopping Center Sign, excluding any
installation, maintenance, repair, replacement and other costs incurred in connection with any
individual tenant's sign panel located on the Shopping Center Sign;

(0) The cost of any electric power used by any tenant other than Tenant in the Shopping Center in
excess of the Building-standard amount, or electric power costs for which any tenant directly
contracts with the local public service company or of which any tenant is separately metered or
sub-metered and pays Landlord directly;

(p) All costs and expenses (including penalties or damages incurred for non-compliance) incurred
in connection with upgrading the Shopping Center or any portions thereof to comply with life, fire
and safety codes, ordinances, statutes or other iaws in effect prior to the Commencement Date
of the Lease including, without limitation, the American with Disabilities Act;

(q) All costs and expenses incurred by Landlord for which Landlord has been compensated by the
payment of a management fee or other assessment or by payment under any insurance policy;
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(r) All costs, expenses, damages or losses arising in whole or in part from the negligence or willful
misconduct of Landlord or other tenants of the Shopping Center and/or their respective agents,
employees, vendors, contractors, licensees, concessionaires, patrons or representatives;

(s) Notwithstanding any contrary provision set forth in this Lease (inclUding without limitation, any
provision relating to capital expenditures) any and all costs arising from the presence of
Hazardous Materials in or about the Demised Premises, the Building and/or the Shopping
Center, including, without limitation, costs and expenses incurred in connection with any
environmental clean-up, response action, or remediation on, in, under or about the Shopping
Center (or any portion thereof) and all costs and expenses associated with the defense,
administration, settlement, monitoring or management of any such remediation efforts;

(t) Costs and expenses incurred or expended in connection with any charitable or political
contributions made by or on behalf of Landlord;

(u) Costs and expenses incurred in connection with any mandatory or voluntary special
assessment on the Shopping Center (or any portion thereof) imposed by any transit district
authority or any other applicable Authorities;

(v) Costs and expenses incurred in connection with SCUlptures, paintings or other objects of art
located on or about the Shopping Center;

(w) Costs and expenses (including all attorneys' fees and costs of settlement judgments and
payments) arising in connection with any potential or actual claims, disputes or potential
disputes, litigation or potential litigation or arbitration or potential arbitration involving Landlord
and/or the Shopping Center, inclUding, without limitation, any claims disputes or potential
disputes, litigation or potential litigation or arbitration or potential arbitration with any ground
lessor, mortgagee, or tenant;

(x) Costs and expenses of "tap fees" and/or any sewer or water connection fees for the benefit of
any particular tenant in the Shopping Center;

(y) All costs and expenses incurred by Landlord for use of any portions of the Shopping Center to
accommodate events including, but not limited to, shows, promotions, kiosks, displays, filming,
photography, private events or parties, ceremonies, and advertising beyond the normal
expenses otherwise attributable to providing services for normal Shopping Center operations
during standard Shopping Center hours of operation;

(z) Costs and expenses attributable to "validated" parking for any entity;

(aa) "Finders fees," brokerage commissions, job placement costs or job advertisement costs and
expenses incurred by Landlord;

(ab) Costs and expenses associated with any and all "above-standard" cleaning activities, including,
but not limited to, construction cleanup or special cleanings associated with parties or events
and specific tenant requirements in excess of services, if any, provided to all tenants on a non­
discriminatory basis, and all trash collection, removal, hauling and dumping activities related to
such above standard cleaning activities;

(ac) Real Estate Taxes or Insurance Premiums;
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(ad) Rentals and other related expenses incurred in leasing HVAC systems, elevators or other
equipment ordinarily considered to be Capital Items, except for (a) expenses incurred in
connection with making minor repairs to the Shopping Center systems and keeping such
systems in operation while minor repairs are being made; and (b) costs of equipment not affixed
to the Shopping Center that are used in providing janitorial or similar services; and

(ae) Tax penalties and charges incurred as a result of Landlord's negligence, inability or
unwillingness to make payments or to file any tax or infomnational returns when due; and

(af) Costs and expenses incurred in connection with the repair of latent defects in the base, shell or
core of any improvements installed in the Shopping Center by Landiord or on Landlord's behalf.
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EXHIBITE

SUBORDINATION, NON·DISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Non-Disturbance and Attornment Agreement (this "Agreement") is made as
of the __ day of , 2006, by and between Southwest Bank of St. Louis, a national
banking association ("Lender"), Scannell Properties #62, LLC, an Indiana limited liability company
("Landlord") and Gold's St. Louis, LLC, a Delaware limited liability company ("Tenant").

RECITALS:

A. Landlord is the owner of that certain real property and improvements haVing an address of 635
Gravois Road, Fenton, Missouri (such real property and improvements collectively referred to
herein as the "Shopping Center"). Tenant has demised a portion of the Shopping Center (the
"Premises") pursuant to that certain Lease Agreement dated effective , 2006
by and between Landlord and Tenant (the "Lease")

B. This Agreement is being executed by the parties in connection with a certain loan (the "Loan")
made by Lender to Landlord, and secured in part, by a Deed of Trust, Assignment of Leases
and Rents and Security Agreement, dated as of , 2006 creating a lien against
the Premises (such document referred to herein as the "Mortgage"). All documents executed in
connection with the Loan, including the Mortgage, shall be collectively referred to herein as the
"Loan Documents."

AGREEMENT

In consideration of the foregoing, the mutual obligations set forth herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each party,
Lender, Landlord and Tenant, each intending to be legally bound, agree as follows:

1. Subject to the satisfaction by Lender of its obligations hereunder, all terms and conditions set
forth in the Lease and all rights, options, liens and charges created thereby are and shall be subject
and subordinate in all respects to the Loan Documents and to all present or future advances under the
obligations secured thereby and to all renewals, amendments, modifications, consolidations,
replacements and extensions of the secured obligations and the Loan Documents, to the full extent of
all amounts secured by the Loan Documents from time to time.

2. If Lender exercises any of its rights under the Loan Documents as against Landlord's interest in
any portion of the Shopping Center, inclUding but not limited to, an entry by Lender onto any portion of
the Shopping Center (including the Premises) pursuant to the provisions set forth in the Loan
Documents, a foreclosure of any liens created by the Loan Documents, a power of sale authorized by
one or more of the Loan Documents and/or the exercise of any other such right:

(a) the Lease shall continue in full force and effect as a direct lease between Lender and
Tenant, and shall be subject to all of the terms, covenants and conditions set forth in the Lease; and
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(b) Lender shall not disturb Tenant's rights under the Lease, including without limitation,
Tenant's right of quiet possession of the Premises, so long as Tenant is not in default beyond any
applicable grace period of any material term, covenant or condition required to be performed or
observed by Tenant as set forth in the Lease.

3. If Landlord exercises any power of sale or foreclosure right available to it pursuant to the Loan
Documents (or if Landlord accepts a deed in lieu of the exercise of such power of sale or foreclosure
right), Tenant will attom to and recognize Lender as "Landlord" under the Lease for the remainder of
the Lease term (including any extension periods that have been or hereafter will be exercised by
Tenant) upon the same terms and conditions as are set forth in the Lease, and Tenant shall pay and
perform all obligations of "Tenant" as set forth in the Lease.

4. If Lender succeeds to the interest of Landlord under the Lease:

(a) Lender shall not be liable for any act, omission, neglect or default or any prior landlord
under the Lease (including, without limitation, the then defaulting Landlord), save and except to the
extent such act, omission, neglect or default continues after Lender's succession to Landlord's interest
in the Lease and/or Lender's ownership or operation of all or any part of the Shopping Center.

(b) Lender shall not be subject to any claim, defense, counterclaim or offset that Tenant
may have against any prior landlord under the Lease (including, without limitation, the then defaulting
Landlord), save and except to the extent the condition or matter giving rise to such claim, defense,
counterclaim or offset continues to exist after Lender's succession to Landlord's interest in the Lease
and/or Lender's ownership or operation of all or any part of the Shopping Center.

(c) Lender shall not be bound by any payment of rent or additional rent that Tenant might
have made to any prior landlord under the Lease (including, without limitation, the then defaulting
Landlord) more than thirty (30) days in advance of the due date for such rent.

(d) Landlord shall not be bound by any material amendment or modification to the Lease
made with out Lender's prior written consent (which such consent shall not be unreasonably withheld,
conditioned or delayed) provided that such material amendment or modification is made after the date
on which Tenant receives a fully executed copy of this Agreement.

5. Provided that Tenant's right of quiet possession of the Premises under the Lease is not and
shall not be disturbed or otherwise limited, negated or affected, Lender may name Tenant in any
foreclosure or other action or proceeding initiated by Lender so as to pennit it to exercise any
foreclosure or other remedy available to it under the Loan Documents. Subject to the provisions set
forth in this Agreement, Lender shall have the right, without obtaining Tenant's consent, to foreclose on
any lien created under the Loan Documents (or to accept a deed in lieu of such foreclosure) or to
exercise any other remedies available to it under the Loan Documents.

6. Tenant shall prOVide Lender with copies of all notices given by Tenant to Landlord upon
Landlord's default(s) under the Lease, in the same manner and at such times Tenant gives any such
notice of default to Landlord. Lender shall have the right (but not obligation) to remedy any Landlord
default under the Lease and shall have the same notice and cure periods specified for Landlord under
the Lease in which to do so. Tenant shall accept perfonnance by Lender of any term, covenant or
agreement to be perfonned by Landlord under the Lease with the same force and effect as though
perfonned by Landlord.
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7. Neither Lender (nor its designee) shall become liable under the Lease unless and until Lender
(and/or its designee) become(s) succeeds to the interest of Landlord under the Lease or otherwise
becomes the owner and/or operator of all or any portion of the Shopping Center.

8. Tenant acknowledges the execution of the Loan DDcuments by LandlDrd In favor Df Lender in
connectiDn with the Loan. Tenant acknowledges that the interest Df Landlord under the Lease has
been assigned tD Lender sDlely to secure the repayment and performance of Dbligations required to be
made by Landlord under the LDan Documents, and that Lender shall have no duty, liability Dr obligation
whatsoever under the Lease or any extension or renewal thereDf by virtue of any assignments made by
LandlDrd to Lender in the Loan Documents.

9. Any notice, electiDn, communicatiDn, request Dr other document or demand required Dr
permitted under this Agreement shall be in writing and shall be deemed delivered on the earlier to Dccur
of either (a) actual receipt (with cDnfirmatiDn receipt executed by recipient); (b) two (2) business days
following the date Dn which such notice is depDsited in a United States Postal Service DepDsitory,
postage prepaid, certified Dr registered mail, return receipt requested; or (c) actual receipt is sent via
recognized cDmmercial courier service providing fDr a receipt, addressed to Tenant Dr Lender, as the
case may be, at the following addresses:

If to Lender. Southwest Bank of SI. Louis

Attn: ---------,..---
With a copy sent contemporaneously and in similar manner tD:

Southwest Bank of SI. LDuis

Attn: ----------
If tD Tenant: Gold's SI. Louis LLC

125 East John Carpenter Freeway
13lh Floor
Irving, TX 75062
Attn: Real Estate Department

With a copy sent cDntemporaneously and in similar manner tD:

J. Bradley Greenblum, Esq.
811 BartDn Springs RDad
Suite 500
Austin, Texas 78704

If to LandlDrd: Scannell Properties #62, LLC
800 East 96th Street
Suite 175
Indianapolis, Indiana 46240
Attn: General CDunsel
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10. The term "Lender" as used herein includes any successor or assign of the named Lender
herein, including without limitation, any co-lender at the time of making the Loan, any purchaser at a
foreclosure sale and any transferee pursuant to a deed in lieu of foreclosure, and their respective
successors and assigns. The term "Tenanf' as used herein includes any successor and assigns of the
named Tenant herein.

11. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent
jurisdiction, such provision shall be deemed modified to the extent necessary to be enforceable, or if
such modification is not practicable, such provision shall be deemed deleted from this Agreement, and
the other provisions of this Agreement shall remain in full force and effect.

12. Neither this Agreement nor any of the terms hereof may be terminated. amended,
supplemented, waived or modified orally, but only by an instrument in writing executed by the party
against whom enforcement of the termination, amendment, supplement, waiver or modification is
sought.

13. The provisions of this Agreement shall be construed in accordance with the laws of the State of
which the Premises are located.

[execution pages to follow]
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EXECUTED as of the date first above written.

LENDER:

Southwest Bank of SI. Louis
a national banking association

By: _

Name:, _

Title: _

TENANT:

GOLD'S ST. LOUIS LLC,
a Delaware limited liability company

By: Gold's Holding Corp.
a Delaware corporation
Its General Partner

By: _

Name: _

Title:, _

LANDLORD:

SCANNELL PROPERTIES #62, LLC,
an Indiana limited liability company

By: _

Name: _

Title: _

5



EXHIBITF

TENANT'S SIGNAGE CHARACTERISTICS



Face-Illuminated Cabinet· Gold's Gym' Killeen. TX

12'-0'

Wall Sign. Front View

SPECIFICATIONS FOR FABRICATION AND SHIP:

, Inlernally illuminated cabinet buill 10 UL specification
, Quantity: ONE (1)
, avernll height of sign: 12' -0' I averelliength of sign: 12' - 0'
,Total square feet 144 SQ.FT
, !'Jumlnum construction
'Lexan: 3116'
,Retainer. 2 112'
, H.O. Ruorescant Iiluminetion
• Primary electrical requirement:

120 volt Onstalled within six feet of sign by others)
TImer or pholo-ceil Onstailed by others)

COLOR AND NEON SPECIFICATIONS;

• Cobinet painted with lwo-stage automolive acrylic
, Returns: BLACK
, Inlariorpainted for Increased illumination: WHITE
'3116' WHITE LOON face
, Firsl·surface translucant vinyl graphics

3M'" 3631).{)15 YELLOW
3M'" 7725·12 BLACK

'Retainer. Biack

OTHER COMPONENTS I
SPECIAL CONSTRUCTION CONSIDERATIONS:

3M:l63Oll15VelIaN
PMSll!l:V_

•3M 772i-12 BIacI<
Black

Seale 318' = l' For Production

INTEHNA' l'IONAI,

olXF1RIOO2tJ05, rrt S1~ lSHlHT1RWJ'ICWl. "IiI. DESlM fRE£NiE)!f/.E n-E sc::u:~a: Q't'TEOiIN1'ER'WlCf'.I.IL.N(J UAY NOT IEREPl\a:u:m IiPNU' at 'MO.f v.1nlOUT'NRITTaI PfRIoISSIJi mou SQj recHl'lTEF'n\na.w...

Client Name: Start Dal.: 212212006 mlOIol.; 1"'rN.-lIllll~tIII.."onU.~bllbrbtlanmdNllldDn. Sal.. Rep:
~ <Siil"i:!:'= last Revision: 310712006 Robert McDonald•...._..--_.._-_.-......_--.-.._---_.._.-._.._---

Jobl/: 11203 ClientApproval
~:1Locallon: Drawlngl/: 11203iv2s1

902 W. Cenlral Expressway ._..._._..._...._.._.---_.-...__.................._._.-.... - ~KilIeen,1X Pag.: 1012 Landlord Approval IJ;1W_.- lJS1ED

TEel1

"I<.:> 1V'~LlII' o.vu. .. Awtfn • TI!X11 78158
&11327.1104 • p,51V19UXlOZ • f.512..t9UXm

www.stUlgns.com

, SIGN

SIGN SOLUTIONS THAT WOR
......... • A ..... D ......



Face-liluminateel, Individually Mounted Channel Letters' Gold's Gym

CL

/1/#,1#

1// ,/

I'" /'/ ~

A) Proposed Signage • Elevation Rendenng
Scale 1116" =l' For Production

Sales Rep:
CT'

C COfJ'r'JllGiT 4W5, BY Sl~ TECH lIllBiNATlOtI.ll 'oW. [)ESIjl1$ PRESamDAAE1JlE SlUmoFERl'V OF SIGH TB:H RITEimAnOtIALIoJIO w.y 11;11 6E RS'1iOOl1;B) IN FY.RT00. 'MW 'mHOOT \'J1llT1EN PERI.lIS5IOti fROU SlGtI TECH lNl'ERNA1lCWL

-
~ liSTED

D~B ~

Designer:

Landlord Approval

AIleiflfr1\",",ppt6V8Id II'PC""d ttl,~ IScQb (WI tIQ dmmg fllf bbliatlcn.oo 1mal;lkw1,Client Name:
~ <&¥.frl'h"ilr

TECHSIGN
INTERNATIONAL

SIGN SOLUTIONS THAT WORK, ILocation:
9129 Metric Blvd. • Auorin • Tc::zu 78758

800327.1104· p.512A94.0002· f.512.491.oo03
'W\\w.niligJu.com



Face-Illuminated, Individually Mounted Channel Letters 0 Gold's Gym

Ig 66'-4" » I

k
-l

A) Channel Letters 0 Individually Mounted
Scala 118' ~ l' For Production

SPECIFICATIONS FOR FABRICATION AND SHIP:

, Intamally illuminated channallattars buill to UL specification
'Quantity: ONE (1)
, Overall height 01 sign: 3' - 6' I Overall length of sign: 66' - 4"
'Total square feet: 232,166 sq,ft,
'Aluminum construction: backs ,063 f retums ,040 f depth 5'
o Plexface: 3/16'
•Trim cap: l'
• Mounting method:

individually (remotalranslormars) with back panal
• Primary electrical requirement:

120 voll Onslellad within six real 01 sign by others)
TImar or photo-cell (installed by others)

COLORASSlGNUEKTS

2037 YEllOW

COLOR AND NEON SPECIFICATIONS:

, Channallettars painted with two-slage automotive acrylic
, Retums: BIJ\CK
• Interior painted for increased illumination: whita
• Plex faca color. 2037 YELLOW
, Trim cap: BIJ\CK
• ,090' back panel: BIJ\CK
• Neon: Number 01 strokes: 1- 5 I siza: 15mm I color. 6500 while

OTHER COMPONENTS I SPECIAL CONSTRUCTION
CONSIDERATIONS:

• RouJed aluminum back panel, painted BIJ\CK

-t-®
(

~ ~~~~-..,

1. TRIIJ CAP WITH RETAINING SCREW
2. PlEX FACE
3. NEOUTUBE
t NEON TUBE SUPPORT
5. USTED GTO CABLf
6. ELECTRODE INSULATING BOOT AND SLEEVE
1. AlUIoIIHUJ,l .053' BACKS I.OW RETURN
&. DISCONNECT 5WrTCU
9. SEAL T[6I/T PASS-THROUGH WIRING KIT
10. 30 CIa TRANSFORMER WI WAll BOX ~

11. WAllAHCHORSAS REQlJlRED ~

12. BACK PANEL umn

SIGN SOLUTIONS THAT WORK. I Location:
9129 Metric Blvd.• AlUdn • TI::US 78758

800.327.1104 • p.511A94.0002· f.512.494.0oo3

INTERNATIONAl,
SIGN TECH Client Name:

~<J£'i¥Z=

AfPROVA!.; Ih_~..d ippwa:llhl: W<;n <MtW OI'llhiJ drl¥Mgfor f~b:Ialb\~1n>l.1lniaI.

C1ientApprovat · ·· ·

•tarrdlordilpproval ..·..........•....•..··....•..·........·..··..··......

STI
Designer:

/Ld....{.
~[II

WWWJ.WignS.ClIffi c CO?'\'RlGHT 2OC5, IlY SIG! TECH INTffiW,TIotW. ·AIl.DESSIS PRBElITEDARETHESOLEPRO?ERTY OF 61GN TECH lIiTER1l....T1OtW.., AN:) UAY HOT IE REPROOl.lC@INFAATooVolIOlEVlffilOUTV.'RI!lEHPBUJlSSIOllFRC».lSIGN1EO!!lfTERlQ.T101UJ..



Face-Illuminated. Individually Mounted Channel Leltels • Gold's Gym

<) iii i i III!:!! I!:!!

B) Channel Letters' Elevation Rendering
Scale 3132' =l' For Produclion

cCOf"l'PK>HT 2lIl5, in'~~ INTERlWlONAl.. .,I,IlDESGI~ PRESElfTEDARE TIESOlE PflOf'am' Of G:GH TECH 11/TEIWJlOIW,.ND IIAY HOT BE R9'ROOlJCS) IH PMT OR \IMOlf I'lnHOOT vmmEll PERWSSlOH FROM SlGII Ta:H lHTBlt"notw..

~~

ales Rep:
STI
Designer:

AI~

cilS'iiiiipjiiiivii · · -- ·..·

Candioiifiipprovai ·---·---- --..---..

IYPl\OVIL;1~~ ...,dapprOY9llI!llJl;n~IOOlthlllh.....,fQl"f:I~"""lrulalul.."Jn.

Page: 2of2

Client Name:
~ @!l"ljfllill:

TECHSIGN
INTERNATIONAL

SIGN SOLUTIONS THAT WORK. I LocaUon:
9129 Metric Bh·d.· A11nin. Tens?8758

800.327.1 Jo-i • p.512A94.0002· [512.1!)-l.0003
"'''Nl'r'.Jtisigns.ClII'l1



Banner' Gold's Gym

I-

T
e- ~• I

#

I
EF)Banner' Front View

SCALE: 1/4" =l' 0" • For Production

~;tf~~;f:-C;f;,:\Yi:' ~., SPECIFICATIONS FOR FABRICATION:

[Q]

• 13 oz. nylon banner slack
• Grommels every 2 feet and vinyl graphics
• Quantity: ONE (1)
• Overall heighl olslgn: 5' - 1"
• Overall length of sign: 40' - O'
• Tolal square feet: 203,33 sq,fL
• Banner Substrnle: Yellow
• Vinyl: 3M 7725-12 BLACK, 3M 7725-10 WHITE

!J~~
•

.-........... ~ .-

~,,:;.:
~h:..

~oers • FleJlalliJtloJs:Oi-lR~e!llOOlde~dlnog9- _
~LE: N,T.S,· For Production

n$g~____ USTED

'ROlIocm IN PART OR 'MICLE \II1THOlSTWRmEN PEIU.lISSIOH F!lOU Stall TECH IKTERH....naHAL

CLIENT APPROVAL

•........................................................................................

APPROVAL: IN->oo~nf~.,.~dotAon~ltM'ql:r~5Idns.aJam. ISales Rep:
....................................................._................................... I STI

~~
Drawing#: 11217efv2s1

QCOI'YRlGHT2lXl8, ElY Sl<lN tfCH IHTCRHATKltW.·AlL. OESlGllSPRESEHTBlARfTllE SOLE PROFERTYOF SIGN TECH I

TECHSIGN

9129 Melrie Blvd. -Awtln -TCUJ 78758
800.327.1 101- ·p.511.4~.OOO2' £.512,494.0003

www.m~gm.com

INTFRNATI( )NAl.
Client Name:
~ <G>%"Ill'K

SIGN SOLUTIONS THAT WORK I Location:





A) D.E Illuminated Pylon Sign' Elevation
Scale 3116' = l' For Production

SPECIFICATIONS FOR FABRICATION AND INSTALlATION: COLOR SPECIFICATIONS:

'Inlemal~ illumlnaled Pylon S~n, buill 10 UL specifications
• auanlity:. Two (2)
• Custom aluminum construction type wI air vents
, Top 10 Panel to be routed aluminum, backed with 7328 whaa plex wI overlaid
3M Black Pefforaled vinyl
, O,eraillength 01 sign: 16'·r
, Overall height olsign: 35'· O'
'Total square feet 580.42 sq.1l.
'Cabinet depth: 2' 4'
• Retainer size: 2"
'ANCHOR TENANT Fare: Flax malarial wI o'erlaid vinyl to lenant specs
, TENANT Faces: 7328 WHITE acryl~ wi o,erlald vinyl to tenant specs
• Mounting method: double pole wI aluminum pole covers
• Pole cover aocents and aecenlsquares 10 be 112' Sintra
, lIIuminaled with high output fluorescenllamps I ballasts (12" centers)
• Primary electrical requirement

120 voll (lnslalled within six feel of sign by othem)
Timer Of phol<H:ell (Installed by othars)

• Cabinet painted with tw~slege automotive acryfic PMS 875C wI stucco finish
o Interior painted for Increased lllumlnation: white
,Face colors: 7328 WHITE
, Face graphics: translucenl vinyl per customers Idenlily
• Other accents: Top accent painted PMS 7528C I Pole cover accent squares
10 be painlad While (bottom) and Black (top)

SPECIAL CONSIDERATIONS

~[d~g

o~nDl ... r.ollIotlMl!l"'O"l....u.OE5O'(imllD1ltDIJIl"EI:UPfl:J'£IIIYCFWIIlDlPiltl'fJDW.lJ~lIIirllll'!ll&l'01IXUXlIlllWlTtR"'U(wnIOllNllTIIH~IIllOi'O.IUHMDtI'1O....

~[j]__ unHl

Sales Rep:
Rabel1 McDonald

., Designer.
K'

crlel\t ApJ:roval

Lan~onJ Approval

Start Dlte: 3I2J06
Last RrMslon: MlW6
Jobf; 11293
DnwIngt: 1l293.r~3.s1

Pa;e: 10(1

lL1C!IDI"'IWatoc.nler
2OONewRoM

._.__ ..W=, TX 76710
S!!'~C~N~S~O~L:':U~T~I~O~N~S THAT WORK.

Il:nl.lrrrkBIvrt '~nln .Tt=Q.I 71r1SB
1llO.J17.1 104 .p.51:z.~,..tlOO:2.(S1:U:g..t.0CI0]

~~Il91Ullm

~



Banner· Gold's Gym

I, 27'-0" -ITI"",,,,,,,,,,,,,,,,~,,,","""",,,~,,,,,<:" ",\,."""",,2""""''''-'~r.'''''''!'''''"''''''';''''''''''''"_'''''''>,''''''''';"" "'",""'<"''''''''',''''",';'''''''''''''';;''''''0.'''''''''I

6'-0·

1
E) Banner' Front Viewo SCALE: 1/4" =l' 0" • For Production

•

SPECIFICATIONS FOR FABRICATION:

[g

• 13 oz. nylon banner stock
• Grommets every 2 feel and vinyl graphics
• Quantity: ONE (1)
• Overall height of sign: 6'· O'
• Overalilenglh of sign: 27'· O'
• Total square feet: 162,00 sq,ft,
• Banner Substrate: Yellow
• Vinyl: 3M 7725-12 BLACK, 3M 7725-10 WHITE
• Installed on exlsllng, df pylon sign

[!]~JI

1fI

Q Ban~er • Elel!atio~ Re~dering
SCALE: N.T.

Sales Rep:
STI

~:1:CLIENT APPROVAL

APPROVAl.: I M'f'Il~ and~'tle D1!l'"d~ 0'1 thb~ fllf f.tiocalitr1 !lftdnat.btirrI.

•..................................................................._--_ .

•........................................................................................Drawlng#: 11219dev2,1

CUent Name:
~<Gm'=

n$s~
• 1 or 1 I IittlDlAtlnAPffiWi;; I USlE. I

- __.A. _ .... _. _._•• -_...__••• __u. •• __ •• _ ..::" .u ._-- - -- p _Aftr~~A' ••_. -_. ,..~c'fiO;W:'NiCUA 6 r ROOUCfD IN PAATOA v.tIOLE'M'nlOIlTWRITT!H PERMISSlOM FRCU EIlmTEClllliTERNAnOl1AL.

TECH, SIGN
INTERNATIONAL

SIGN SOLUTIONS THAT WORK I Location:
9129 Metric Blvd.· Awtin· Tcr::u 78758

800.327.11~ • p.5JH9-4.0002· £512A94,OO03
WWW..Itilisn··com



MOO Sign wi Banner Graphics On 'T Frame' Gold's Gym

I· 16'-lj' »1

T
S'-lj'

4'-0'

l
J MDO Sign wI banner graphics' Front View

Scale 1/4' =l' For Production I Presentation

I,
Side View 'Jf1.(T » I

SPECIFICATIONS FOR FABRICATION AND INSTAllATION:

• Quantity: one (1) sign with two (2) panel
'Overall height 01 sign panel: S' - 0' I Overailiangth of sign: 16'· O'
•Total square root 128
• MDO Panel prtmed bac~ng wi stretched banner graphics for reuse
o Mounted wiS· square tubIng and reinforced wI steel angle structure
countelWelghled wi foor 100 ib, sandbags per side

COLOR AND NEON SPECIFICATIONS:

•Sign palnled wllh two-stege automoWe acrylic
•Face GalOIS: Yellow Banner
•Vinyl: 3M Blae!<, 3M 7725-53 Cardlnel Red, end 3M White

OTHER COMPONENTS I SPECIAL CONSTRUCTION CONSIDERATIONS:

~;JJ4r~i
fri£}l~l~;(
h~';"~~
)?-.!~1·!.i1t~-,­n_
~
[!I~

INTERNAl'/( )NAI.
SIGN SOLUTIONS THAT WORK.

9129 ~leuic Blyd. • AuniD • Tau 78758
800.327.I1Gt· p.512•.f94.0002· £512494.0003

W\1'W~tisiuu·c.om
C CCPmGfT:m5. BY SIGllTEOi M'Efll'lAnO'w.. .,I,ll DES/GIl! PRESENTED N<ETHE 5()l£ PROPERTY OF IIIGllECH.~1OtW.. MID MI.'f IKIT BE IlfPftODJC£D IN PAm DR I'ttiOLE WITHOUT ",,","Ell PElN!lSlOli FROM SI(lH TECH 1lit"mW'lClNAL

SIGN TECH Gold's Gym
Last Rev;.lon:
JobI: 11203
O",wing#: 11203jvls1

Page: 1of 1
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•........................................................•......•.................
Client Approval

•............•....................................................................
Landlord Approval

Sales Rep:
Robert McDonald
Designer:
K

D~ ~



Face-Illuminated Cabinet· Gold's Gym

11?"/1/

i/I/#' 1'.1//
f -1/
~/~~
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c)Cabinet' Elevation Rendering
Scale 3132' =l' For Production

cCO/"I1lIGHT:lOO:i, BYSGI1 TEOi INTERllA1lO«JoL ·AU.OESGI3PflES8mDNlE me SCiE PROPEnTYor SlGlI TB:tIIlITBUIATIOHAL. N1D WAY tDr £iE RS'fl£lO'JCED IN I'MT OR'MtOlE W11HaJT 'wRlnEH PERlI.!;s/0I1 FROf.l6IGI1 T&H tlTfRWlOtl.lL

IIalIIl

ales Rep:
STI
Designer:

N~

Ciieni"Ajijiriivai·....·....·········....····.._·········· ..·····..··.......

LandiiiiiiAppriiviii · · ..

APPPOI~ I'- rPMwtd &tid~ \he~n dtalb anlhll dfWolng foIl7~~n ITId lNubllM.

Page: 2012

Client Name:
~C!ii!Ifr=

TECHSIGN
INTERNATIONAL

SIGN SOLUTIONS THAT WORK. I Location:
9129 Marie Blvd.· Austin -To.:u 78758

800.327.1104· p.512A94.0001- (,512A9(0003
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Face-I/Ium/naled Cab/nel " Gold's Gym

10'-6" ~ I SPECIFICATIONS FOR FABRICATION AND SHIP;

c Wall Sign" Front View
Scale 3/8' =l' For Production

• Internally illuminated cabinet bulil to UL specification
, Quantity. ONE (1)
'Overall height of sign: 10' - 6' I Overall length of sign: 10'·6'
'Total square feet: 110.25SQ.FT.
•Aluminum construction
'Lexan: 3/16'
'Retaine" 2 1/2'
• Mounting method: individually (self contained)
, H.O. Fluorescent illumination
, Primary elec1rica1 requirement

120 volt (installed within six feet of sign by others)
Timer or photo-<:ell Onstalled by othe..)

COLOR AND NEON SPECIFICATIONS;

, Cabinet painted with lwc>-stage automotive acrylic
'Retums: BLACK
'Interior painted for increased illumination: WHITE
, 3/16' WHITE LEXAN face
, A..l·su~aCB translucent Vinyl graphics

3M"'3630-015 YELLOW
3M'" 7725-12 BLACK

• Retaina" Black

OTHER COMPONENTS 1
SPECIAL CONSTRUCTION CONSIDERATIONS:

3M 36»0lSYellowl
PMS 109CYem
~

•3M n25-12 Slack
Black

SIGN SOLUTIONS THAT WORK. ILocatfon:
912'Mtai(Bh-d.&Austin·To:~7S7S8 IDraWing#: 11217cv2s1

800,327.1104 • pSI1A94.0002 • f.512.494.0003

INTERNATIONAL
SIGN TECH Cilent Name:

~<Wti'=

APPflI1'I,l,L:lhlW~MldJ.tlP'CYfdtlllllgndNIUlllltltldl'llW'9fcl't.lbri~n:llruubllon.

Client Approval

Sales Rep:
STI

~

D~ ~
WWW..llWig=.com

CCOfl'I'RiGHT 2!:05.1rfGlGH T&.'1i ~T6lWITlOIIAL ·,lJl.OES/GIlS r'lffSOOEDNlE THE 5OI.f F'ROi"€RtY Of SG(1CClIIHTUilIIDStiAlN~fliAvh6t BE-R6'A:xloca:IIH PN1T OA ¥MOLE 'MlHOOTYI'RJ1TE).I Pml&SION FRON&~USl£O..



Face-Illuminated Cabinet· Go/d's Gym' Killeen, TX

Proposed Signage • Elevation Rendering
Scale 118' =l' For Production

CCCP'l'RIGHT2~. BYSl~ iEOiltamf'WlCWL 4Ll. £:ESlGS fRESENTEDME 1tf SOI.f FROfErm Cl' 51GlTEOi INTEmt.nGW., #£l LlIIl'NOTEf: i'S'R00Ll:ED 111 PARlORVMX.E ....111-ICtJTWRlTlEtIFERus51CflifROl,la~1m-IIJl«EflNAllcwt..

~
lSTEDJ8!gLandlord Approval

APPfOolIJ..: 1_tMw!d-'.~thlIligndltalllCITthlll!mrlnvb'fIIlrlaIbolmlbtdltlcn. I Sales Rep:
Robert McDonald
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..__ -- - _ _------------_._-----------------------

Client Approval

Slart Dal.: 212212006
Last Revl.lon: 310712006
Job#: 11203
DrawingH: 11203iv2.1
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Killeen, TJ(

Client Name:
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EXHIBITG

GUARANTY OF LEASE

THIS GUARANTY is given by GOLD'S GYM INTERNATIONAL, INC., a Delaware corporation
(hereinafter called the "Guarantor: whether one or more) to SCANNELL PROPERTIES #62, LLC, an
Indiana limited liability company (hereinafter called the "Landlord"):

WIT N E SSE T H:

In order to induce the Landlord to demise to Gold's St. Louis. LLC. a Delaware limited liability
company (hereinafter with its successors and assigns referred to as the "Tenant") certain premises (the
"Premises") to be (or which have been) constructed on land situated at 635 Gravios Road, Missouri,
and being described in and pursuant to a certain Lease Agreement dated as of July _, 2006 (which
Lease Agreement, together with any and all present and future modifications, amendments, renewals
and extensions thereof. is hereinafter referred to as the "Lease"), Guarantor agrees as follows:

1. Guarantor does hereby jointly and severally unconditionally, irrevocably and absolutely
guarantee to Landlord the full, prompt and complete payment by Tenant of the rent and all other sums
which may now or hereafter be payable by Tenant under the Lease and the full, prompt and complete
performance by Tenant of all and singular the terms, covenants, conditions and provisions in the Lease
required to be performed by Tenant (collectively the "Obligations") without regard to any forbearance,
delay, neglect, or failure on the part of Landlord in enforcing same.

2. Guarantor does hereby waive notice of the acceptance hereof and any and all other
notices which by law are required to be given to the Tenant, and also waives any demand for or notice
of default of the payment of rent and other sums which may be payable by the Tenant under the Lease
and the performance of all and singular the Obligations; and Guarantor does further expressly hereby
waive any legal obligation, duty or necessity for the Landlord to proceed first against the Tenant or to
exhaust all or any remedies that the Landlord may have against the Tenant, it being agreed that in the
event of the Tenant's default under the Lease, Landlord may proceed and have right of action solely
against either the Guarantor or the Tenant, or jointly and severally against the Guarantor and the
Tenant.

3. If the Tenant becomes insolvent, is adjudicated a bankrupt, or files a petition for
reorganization, arrangement or similar relief under any present or future provision of any federal or
state bankruptcy or similar law, or if any such petition filed by the creditors of the Tenant is approved by
a court. or if Tenant seeks a judicial readjustment of the rights of its creditors under any present or
future federal or state law, or if a receiver of all or part of its properly and assets is appointed by any
state or federal court. then. in any of such events. the Guarantor's liability under this Guaranty shall not
be affected in any way thereby and. if in any such proceeding the Lease is terminated or rejected or the
obligations of the Tenant thereunder are modified. then. at Landlord's option, Guarantor shall either (a)
immediately pay to the Landlord (i) an amount equal to all fixed. contingent and additional rent and
other payments which have accrued and remain unpaid as of and inclUding the date of such
termination. rejection or modification, plus (ii) an amount equal to the amount of all fixed. contingent
and additional rent and other payments which would have otherwise been payable under the Lease
(absent such termination. rejection or modification) for the unexpired portion of the term thereby
demised. less the then current rental value of the Premises for such unexpired portion of the term. as
reasonably determined by Landlord. with the resulting sum being discounted to present vaiue at the
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higher of six percent (6%) or the prime rate charged by eitibank, NA from the date of termination
together with interest on the amounts designated in clause (i) and (ii) above at the rate of twelve
percent (12%) interest from the date of such termination, rejection or modification to the date of
payment; or (b) pay to Landlord, on a monthly basis (or with such other frequency or at such other
intervals as is otherwise provided for under the Lease) an amount equal to all fixed, contingent and
additional rent and other payments as and when the same become due under the Lease.

4. The Guarantor shall not be entitled to make any defense against any claim asserted by
the Landlord in any suit or action instituted by the Landlord to enforce this Guaranty or the Lease or to
be excused from any liability hereunder, and the Guarantor hereby expressly waives any defense in law
or in equity which is not or would not be available to the Tenant, it being the intent hereof that the
liability of the Guarantor hereunder is primary and unconditional.

5. The Guarantor hereby agrees that the covenants and provisions contained in the Lease
may be altered, extended, changed, modified, renewed, released, or cancelled by the Landlord and the
Tenant with or without release of the Tenant from liability or obligation, all without the consent of the
Guarantor, and the Guarantor agrees that this Guaranty, and the liability of the Guarantor hereunder
shall continue and in no way be affected, diminished or released thereby.

6. It is fully understood that until each and every one of the Obligations, and all covenants
and agreements under this Guaranty is fully performed, the Guarantor's obligations hereunder shall not
be released, in whole or in part, by any action or thing which might, but for this provision of this
instrument, be deemed a legal or equitable discharge of a surety or guarantor, or by reason of any
waiver, extension, renewal, modification, forbearance or delay or any other act or omission of the
Landlord or its failure to proceed promptly or otherwise or by reason of any action taken or omitted by
the Landlord, whether or not such action is taken or omitted by the Landlord, whether or not such action
or failure to act varies or increases the risk of, or affects the rights or remedies of, the Guarantor, and
the Guarantor hereby expressly waives and surrenders any defense to the Guarantor's liability
hereunder based upon any of the foregoing acts, omissions, things, agreements or waivers, it being the
purpose and intent of the parties hereto that the covenants, agreements and all obligations of the
Guarantor hereunder are absolute, unconditional and irrevocable.

7. In the event it shall be asserted that the Tenant's obligations are void or voidable due to
illegal or unauthorized acts by the Tenant in the execution of the Lease, the Guarantor shall
nevertheless be liable hereunder to the same extent as the Guarantor would have been if the
obligations of the Tenant had been enforceable against the Tenant.

8. In the event any suit or action is brought in connection with the enforcement of this
Guaranty, the Guarantor shall pay reasonable attorneys' fees and all court costs reasonably incurred by
the Landlord.

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

10. The Guarantor will have no right of SUbrogation, reimbursement or indemnity whatsoever
against Tenant, Guarantor hereby waiving any and all such rights, and no right of recourse to or with
respect to any of Tenan~s assets or property, or to any other collateral. Guarantor further agrees that
any and all claims, setoffs or counterclaims of Guarantor against Tenant are hereby waived.
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11. Landlord's rights hereunder shall be reinstated and revived, and this Guaranty shall be
fully enforceable, with respect to any amount at any time paid on account of the Obligations which
thereafter shall be required to be returned or restored by Landlord upon the bankruptcy, insolvency or
reorganization of the Tenant, the Guarantor or any other person, or as a result of any other fact or
circumstance, all as though such amount had not been paid.

12. The undersigned officer of Guarantor personally represents and warrants that the Board
of Directors of Guarantor, in a dUly held meeting, has approved the execution and delivery of this
Guaranty and has determined that this Guaranty may reasonably be expected to benefit the Guarantor.

13. This Guaranty shall be govemed by and construed in accordance with the laws of the
State in which the Premises is located, and the Guarantor hereby agrees and submits to the jurisdiction
of any state or federal court situated in that State.

EXECUTED this __day of July, 2006.

GUARANTOR:

GOLD'S GYM INTERNATIONAL, INC.
a Delaware corporation

By: _

Printed Name: _

Title: _

Address:
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125 East John Carpenter Freeway
Thirteenth Floor
Irving, Texas 75062
Attn: Real Estate Dept.
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