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Fill in this information to identify the case:

pestert  Gold's Texas Holdings Group, Inc.

RECEIVED
Debtor 2
{Spouse, if filing) SEP 1 0 2920

United States Bankruptcy Court for the:  Northern District of Texas

Case number 20-31318-hdh11 . BMC GROUP

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,
morigages, 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 300) that you received.

Identify the Claim

1. Who s the current Guilbeau Ventures, LLC

itor?
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 @ No
acquired from g 5
someone else? Yes. From whom? .
3. Where should notices Where should notices to the creditor he sent? Where should payments to the creditor be sent? (if
and payments to the different)
creditor be sent? .
Kustoff & Sanders, LLP
Federal Rule of Name ) Name
Bankruptey Procedure
(FRBP} 2002(g) 4103 Parkdale Street -
Number Street Number Street
San Antonio X 78229
City State ZiP Code City State 2iP Code
Contact phone (21 0)6 14-9444 Contact phone
Contactemail S€IVice@salegal.com Contact email

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

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

MM /DD /YYYY

5. Do you know if anyone E No

else has filed aproof [ ves Who made the earlier filing?
of claim for this claim?

GGI HOLDIING
Official Form 410 Proof of Claim WA page 1
00375
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Give Information About the Claim as of the Date the Case Was Filed

claim?

6. Do you have any number ﬂ No

)g)gtusg toidentifythe (] ves, Last 4 digits of the debtor’s account or any number you use o identify the debtor: ] B

ebtor? "
7. How much is the claim? $.i ). Does this amount include interest or other charges?
i ~ dne
L Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c}(2)A).

8. Whatis the basis of the  Examples: Goods sold, money loaned, lease, services performed, perscnal 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.

Lease

Is ail or part of the claim
secured?

@ no

10. Is this claim based on a

lease?

U Yes. The claimis secured by a lien on properly.
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.
Q Motor vehicle
O Other. Describe:
Basis for perfection:
Altach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of tife, financing statement, or other document that shows the lien has
been filed or recorded.)
Value of property:
Amount of the claim that is secured: §
Amount of the claim that is unsecured: §$ (The sum of the secured and unsecured
amounts should match the amount in line 7.)
Amount necessary to cure any default as of the date of the petition; §
Annual Interest Rate (when case was filed)__ %
O Fixed
4 variable
O Ne
EZi Yes. Amount necessary to cure any defauit as of the date of the petition. $ 86,000.00

11. Is this claim subjecttoa

right of setoff?

ﬂ m No

U Yes. identify the property:

Official Form 410

Proof of Claim page 2
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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 parily
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitied to priority.

@No

O Yes. Check one: Amount entitled to priority

U pomestic 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.8.C. § 507(a)(4).

0 Taxes or penalties owed to governmental units. 11 U.8.C. § 507(a)(8). $
L1 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
U oOther. 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.

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 courls
to establish local rules
specifying what a signature
is.

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

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O 1 am the creditor.

| am the creditor's attorney or authorized agent.
T 1 amthe trustee, or the debor, or their authorized agent. Bankruptcy Rule 3004.
0 iama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

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

| have examined the information in this Proof of Ciaim and have a reasonable belief that the information is frue
and correct.

| declare under penalty of perjury that the foregoing is true and correct.
Executed on date  09/09/2020

MM7 0D 1 YYYL—

Signature

Print the name of the pers?@\o is compileting and si

Name Melanie H: ers

First name Middle name Last name
Title Partner
Company Kustoff & Sanders, LLP

{dentify the corpofate servicer as the cc?pany if the autharized agent is a servicer.

Address 4103 Parkdale Strest
Number Street
San Antonio TX 78229
City State ZIP Code
Contact phone (210)614-9444 Email Service@salegal.com

Official Form 410

Proof of Claim page 3
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LEASE EXTENSION AGREEMENT

WHEREAS, that certain Lease Agreement was made and entered into on June 15, 1994
(as same may have been amended from time to time, the “Lease”), by and between JAI New
Territories, Ltd., predecessor in interest to UNIVERSITY OF THE INCARNATE WORD as
Lessor, and Racquetball & Fitness Clubs, Inc., predecessor in interest to GOLD’S TEXAS
HOLDINGS GROUP, INC. as Lessee, for the premises commonly known as 9240 Guilbeau
Road, Suite 104, San Antonio, Texas 78250, said premises being more fully described in the
Lease;

WHEREAS, the term of the Lease shall expire on or about September 14, 2017; and

WHEREAS, the parties to the Lease desire to extend the term of the Lease and amend
certain other terms of the Lease as set forth herein.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Lessor and Lessee hereby agree to amend the Lease as follows:

1. The term of the Lease is hereby extended through April 30, 2024.

2. Monthly Base Rent beginning May 1, 2014 through April 30, 2019 will be
$29,520.93; provided, however, that in the following seven (7) months, the Base Rent will be
abated (during said months, Lessee shall continue to pay Lessee’s prorated share of costs and
expenses, pursuant to the terms of the Lease):

July, 2014
November, 2014
December, 2014
July, 2015
November, 2015
December, 2015
July, 2016

3. Monthly Base Rent beginning May 1, 2019 through April 30, 2024 will be
$30,996.87.

4. Except as specifically amended herein, all of the terms, covenants and conditions of
the Lease are hereby ratified and shall continue in full force and effect, and shall be binding upon
Lessor, Lessee, and their respective successors and assigns.

5. To facilitate execution, this Lease Extension Agreement may be executed in any
number of counterparts as may be convenient or necessary, and it shall not be necessary that the
signatures of both parties hereto be contained on any one counterpart hereof. All executed
counterparts of this agreement shall be deemed to be originals, but all such counterparts, taken
together or collectively, as the case may be, shall constitute one and the same agreement. Any

Lease Extension Agreement Page 1
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capitalized terms used but not defined herein shall have the same meaning as set forth in the
Lease.

IN WITNESS WHEREOF, the parties have executed this Lease Extension Agreement in
triplicate, to be effective as of May 1,2014.

LESSOR:

UNIVERSITY OF THE INCARNATE WORD,
a Texas nonprofit corporation

Douglas B. Endsley,
Vice President, Business and Finance

LESSEE:

GOLD’S TEXAS HOLDINGS GROUP, INC.,
a Delaware corporation

By:

Name: C’/énsjv/m— F-Marphy
Title: vl ! -
GUARANTOR:

GOLD’S GYM INTERNATIONAL, INC.

By:
Name: _ Chrie Tofber T Murd by
Title: YP ' v

-----------
P
e
----
UL
....
L
.....
P
v
----
----
o =" 0
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®
BURR eoe FORMAN L»r
[ ]

resulls matter

Anthony N. Romano

aromano{@burr.com 420 North 20th Street
Direct Dial: (205) 458-5210 ]
Direct Fax: (205) 714-6895 Sutre 3400

Birmingham, AL 35203

Office (205) 251-3000

March 6, 2012 Fax (203) 458-5100
BURR.COM
VIA FEDEX

Mr. Michael D. Hoover
DH Realty Partners

801 N. St. Mary’s

San Antonio, TX 78205

RE: Spectrum Lease - Tezel
Dear Michael:

You should have received an email from Ed Christian containing copies of the fully executed
documents set forth below in connection with the sale of Spectrum's clubs in San Antonio,
Texas. Enclosed please find hard copies of the following fully executed documents (original
signatures are included where indicated) forwarded by Ed:

1. One (1) original signed - Guaranty of Gold's Gym International, Inc.;
2. Consent, Estoppel Certificate and Agreement; and
3. Assignment and Assumption of Lease.

If you have any questions, please contact me using the contact information set forth above.

Anthony N. Romano

ANR/db
Enclosures

1987099 v1
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GUARANTY

This Guaranty (the “Guaranty”), executed by Gold’s Gym International, Inc. (the
“Guarantor”) in favor of University of the Incarnate Word, a Texas nonprofit corporation with an
address of 4301 Broadway, San Antonio, Texas 78209 (the “Landlord™).

RECITALS

WHEREAS, pursuant to an Assignment and Assumption of Lease dated March 1, 2012
(the "Assignment") by and between Racquetball & Fitness Clubs, Inc. ("RFC") and Gold's Texas
Holdings Group, Inc. ("Tenant"), RFC assigned to Tenant and Tenant assumed, from and after
the date of the Assignment, all of RFC's Obligations (as defined below) under that certain Lease
Agreement dated June 15, 1994, as amended and assigned (the "Lease"), with respect to certain
premises located at 9240 Guilbeau Road, Suite 104, San Antouio, Texas 78250, which premises
(the “Premises™) is more particularly described in the Lease;

WHEREAS, “Obligations” shall mean all obligations, liabilities, indebtedness and sums
of money now or hereafter due or owing, or for which Tenant is liable or otherwise obligated to
pay, pursuant to or arising under the Lease from and after the date hercof or with respect to the
Premises (including, without limitation all Rent payable by Tenant to Landlord, and all
maintenance costs payable by Tenant), together with all: (a) interest accruing thereon; and (b)
costs and expenses (including, without limitation, reasonable attorneys’. fees) incurred by
Landlord in the enforcement or collection thereof; and

WHEREAS, as a condition to the assignment of the Lease, Guarantor has agreed to enter -

into this Guaranty;

AGREEMENT

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

1. Guaranty. Guarantor absolutely and, unconditionally and irrevocably guarantees to
Landlord the full and prompt payment and performance when due of the Obligations.
The guaranty of Guarantor as set forth herein is a continuing guaranty of payment and
performance and not a guaranty of collection. Guarantor acknowledges and agrees that
Guarantor may be required to pay the Obligations in full without assistance or support
from Tenant or any other person or entity. Guarantor additionally hereby absolutely,
unconditionally and irrevocably guarantees to Landlord the full, complete and timely
performance of all of the Obligations, including, without limitation, that Tenant will duly
and punctually perform, observe and comply with all of the terms, covenants and
conditions of the Lease, whether according to the present terms thereof, or pursuant to
any change or changes in the terms, covenants or conditions thereof now or hereafter
made or granted. Guarantor agrees that if all or any part of the Obligations are not
performed when and as stated in the Lease, Guarantor shall immediately perform the
Obligations. This Guaranty shall be effective as a waiver of, and Guarantor hereby

1979207 v1
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expressly waives, any and all rights to which Guarantor may otherwise have been entitled
under any suretyship laws or similar laws in effect from time to time, including any right
or privilege, whether existing under statute, at law or in equity, to require Lender to take
prior recourse or proceedings against any collateral, security or person or entity
whatsoever. This waiver by Guarantor is intended to waive, and Guarantor hereby
expressly waives, any and all rights pursuant to Rule 31 of the Texas Rules of Civil
Procedure, Section 17.001 of the Texas Civil Practice and Remedies Code, Chapter 43 of
the Texas Civil Practice and Remedies Code, and any and all amendments,
recodifications or supplements to any such laws. This Guaranty shall continue, in full
force and effect throughout the Term and thereafter, until all of the Obligations are paid
and performed in full.

Representations. Guarantor hereby represents and warrants to Landlord that: (a) this
Guaranty is the legal, valid, and binding obligation of Guarantor, enforceable against

" Guarantor in accordance with its terms and conditions; (b) there is no action or

1979207 v1

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

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

Governing Law. This Guaranty is executed and delivered as an incident to a leasing
transaction negotiated and consummated in Bexar County, Texas, and shall be governed
by and construed in accordance with the Laws of the State of Texas. Guarantor, for itself
and its successors and assigns, hereby irrevocably (i) submits to the non-exclusive
jurisdiction of the state and federal courts in the State of Texas, (ii) waives, to the fullest
extent permitted by Law, any objection that it may now or in the future have as to the
venue of any action, proceeding or litigation arising out of or in connection with this
Guaranty or the Lease brought in the District Court of Bexar County, Texas, or in the
United States District Court for the Western District of Texas, San Antonio Division, and
(1ii) agrees that any legal action or proceeding against Guarantor or any party to the Lease
arising out of or in connection with this Guaranty or the Lease may be brought in any one
of the foregoing courts.

Attorneys’ Fees and Costs of Collection. Guarantor shall pay on demand all attorneys’
fees and all other costs and expenses incurred by Landlord in the enforcement of or
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preservation of Landlord’s rights under this Guaranty, including, without limitation, all
attorneys’ fees and expenses, investigation costs, and all court costs, whether or not suit
is filed hereon, or whether in connection with bankruptcy, reorganization, insolvency or
appeal.

. IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the L’h day of

Madeyd 2012,

WI “GUARANTOR”

TNESSES:
V L;L Gold’s Gym International, Inc.

Sig@&tug

P&\.\ _Sorf\(_ By: v /AN
Printed Name> Name: M dree\ @ SR
; - g-;( Title: Ve Peesid~t
~Signature
L— \Ne Sx X
Printed Name
3

1979207 vi



Case 20-31318-hdh11 Claim 30-1 Part2 Filed 09/09/20 Desc Lease Extension
Agreement Documents Page 7 of 51

ASSIGNMENT AND ASSUMPTION OF LEASE

ASSIGNMENT AND ASSUMPTION OF LEASE, dated as of March 1, 2012,
by and among Racquetball & Fitness Clubs, Inc., a Texas corporation (“Assignor”), and
Gold’s Texas Holdings Group, Inc., a Delaware corporation (“Assignee™).

WITNESSETH:

WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase
Agreement, dated February 8, 2012 (the “Purchase Agreement”), pursuant to which
Assignor has agreed to sell, assign and transfer certain personal property and contracts to
Assignee, including that certain Lease dated June 15, 1994, as amended and assigned, by
and between Assignor, as tenant, and University of the Incarnate Word (“Landlord”),
with respect to property located at 9240 Guilbeau Road, Suite 104, San' Antonio, Texas
78250 (the “Lease™).

WHEREAS, as an inducement to Assignor to assign the Lease to Assignee,

" Gold’s Gym International, Inc. has agreed to guaranty a portion of the obligations under

the Lease pursuant to, and on the terms contained in, that certain Guaranty in favor of
Landlord dated as of the date hereof.

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

1 Assignment and Assumption of Lease.

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

(b)  Assignee hereby accepts the foregoing assignment and assumes
and agrees to perform all of the obligations of Assignor under the Lease, accruing on or
after the date hereof.

2. Miscellaneous.

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

1976647 vl 1
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(b) This Assignment and Assumption of Lease is made without any
covenant, warranty or representation by Assignor except as otherwise provided in this
Assignment,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

1976647 vi ' 2
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IN WITNESS WHEREOF, this Assignment and Assumption of Lease has been
executed on the date and year first above written.
ASSIGNOR:
Racquetball & Fitness Clubs, Inc,

By: /DL

Name:

Title: (20

ASSIGNEE:

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

By:
Name:
Title:

1976647 vl 3
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IN WITNESS WHERDOF this Ass:gmncnt and Assumption of Lease has bcen

executed on the date and ycm first above written.

ASSIGNOR;

Racquetball & Fitness Clubs, Ine,

By,

Name:

Title:
ASSIGNEE:

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

By: /
Naine: _ M Saaed Q S M
Title: _ \io  Qeendunt

1976647 v!

i I Ve,
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CONSENT, ESTOPPEL CERTIFICATE AND AGREEMENT

Gold’s Texas Holdings Group, Inc,

Gold's Gym International, Inc.

125 E. John Catpenter Freeway, Suite 1300
Irving, TX 75062

Re:  Lease Agreement dated June 15, 1994 (“Lease™) by and between JAI-New Territories,
Ltd. and Racquetball & Fitness Clubs, Inc. (now known as Spectrum Clubs, Inc.), as
amended pursuant to that Addendum to Lease Agreement dated June 15, 1994, as
amended pursuant to Lease Amendment # 1 dated March 12, 1995, as amended pursuant
to Lease Amendment # 2 dated November 1, 1995, as assigned by Spectrum Clubs, Inc.
to Racquetball & Fitness Clubs, Inc. ("Tenant") pursuant to that Assignment and
Assumption of Lease dated February 10, 2000, as amended pursuant to that Third
Amendment to Lease dated June 1, 2002 by and between Capital Foresight Limited
Partnership, as successor in interest to JAI-New Territories, Ltd,, Spectrum Clubs, Inc.
and Tenant, as assigned by Capital Foresight Limited Partnership to University of the
Incarnatc Word (“Landlord™) pursuant to that certain Assigntent and Assumption of
Leases dated January 9, 2012, covering 27,250 square feet located at 9240 Guilbeau
Road, Suite 104, San Antonio, TX 78250 (the “Premises™).

Gentlemen:

Landlord is the Landlord under the Lease, and is vested with fee simple title to the
Premises. Landlord understands that pursuant to an Assignment and Assumption Agreement
(the "Assignment and Assumption Agreement'’) between Tenant and Gold's Texas Holdings
Group, Inc. ("Purchaser') that will be executed in connection with the closing of the
transactions confemplated by the Purchase Agreement between Tenant and Purchaser (the
"Purchase Agreement™), Tenant will assign its interests in the Lease to Purchaser (the
“Assignment”). The Assignment will occur upon the closing of the transaction contemplated by
the Purchase Agreement (the actual date of closing being the "Closing Date").

1. Landlord (i) consents to the Assignment and the use of the trade name "Gold's
Gym" at the Premises and waives any required notice of assignment under the Lease; (ii) releases
Tenant and any and all current guarantors from any obligations or liability under the Lease,
including without limitation, liability for the payment of rent and for the due performance of all
the terms, covenants and conditions of Tenant pursuant to the Lease arising or accruing from and
after the Closing Date; and (iii) agrees that Purchaser and Gold's Gym International, Inc. shall be
responsible under the Lease only for the obligations, liabilities, tetms, covenants or conditions
under the Lease arising or accruing from and after the Closing Date. Landlord’s consent to the
Assignment will not constitute a waiver of Landlord’s consent rights under the Lease as to any
subsequent assignment, sublease or other transfer of Tenant’s interest in the Lease by Purchaser.

2. Landlord warrants, represents and certifies to, and agrees with Purchaser as
follows:

1976642 v}
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(a) Attached hereto as Exhibit A is a true, correct and complete copy of the
Lease. The Lease (i) has not been modified, amended or otherwise altered except as shown in
Exhibit A, (i) is in full force and effect, and (jii) constitutes the entire agreement between
Landlord and Tenant. Modification of the Lease does not require lender approval. There are no
easements, restrictions, or other burdens on Tenant’s ability to operate the Premises for the
permitted use contained in a recorded document or unrecorded agreement between Landlord and
any third party.

(b)  The term of the Lease commenced on Sep-fembgr 1S, 1994, and the
current term expires on &efphMber 14, 20T, Tenant has O options to renew the Lease for
successive terms of _— years each.

(¢)  The current monthly installments due under the Lease are:

Base or minimum monthly rent: $_ 36,787.50
Common area maintenance costs or operating expenses: $_ 3, 270.00
Insurance costs: $ 8IT.50

Real estate taxes: $_ 3,815.00

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

Common area maintenance or operating expenses: 57.23 %
Insurance costs: 5723 %
Real estate taxes: 57.23 %

No other payments are currently due from Tenant to Landlord under the Lease.

(d)  Base Rent and Monthly Costs are (i) paid and up to date through and
including the cutresnt month, and (ii) have not been paid more than one month in advance, except
. as follows:

(&) A security deposit in the amount of $ 10,000, 9% is presently held by
Landlord. All interest in the security deposit will transfer to Purchaser from Tenant. There are no
other deposits under the Lease.

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

(g)  Except as set forth below, all construction and leasehold improvements to
the Premises required under the Lease to be performed by either Landlord or Tenant have been

completed
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(h)  Landlord hereby waives and releases any liens which Landlord may have
against Tenant’s personal property, trade fixtures, equipment, merchandise, cash, or accounts
receivable therein, whether such lien is statutory, constitutional, or contractual, or arises out of
operation of law or otherwise.

3. The person signing the Certificate on behalf of Landlord is a duly authorized
agent of Landlord and is fully authorized and empowered to execute this Certificate on behalf of
Landlord.

The undersigned acknowledges that Purchaser is relying upon the truth and accuracy of
the statements and certifications contained herein in evaluating and completing the Assignment.

Very truly yours,

University of the Incarnate Word,
a Texas nonprofit corporation

By:
Name: Doualas B Ends ley

Title: .P? Finance 4 Tedanolo
Date: Fe\n-unn.j 20,2012

1976642 v1
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o
.,
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. 14

K3 Maibbaans . |
LEASE AGREEMENT ) /541‘1*-5

Summary Page W?/

LESgOR___JAI New Territories, Ltd.

LESSEE__ Racquatball & Fitneas Cluba, Inc.

COMMEHCENENT_Saptembar 15, 1994 EXPIRATION  Septepher 18, 200% . . .

(1)
{2)

{3)
(4)

{3}

{6)

(1

8}

{8)
{10)

{11}
{12}

{13)

Lessor's address and tolephona number: JAL Hey Tepritordes, Ltd,
?,0, Box 218646, Houskon, Texas 77218 Phoner (213)3738~0190

‘Lessea's address and telephone number: Racquatball & Fitrass Clubs

S e

15759 San Pedxe, Ssn Antonto, Texas 78232 Phone: (210)490-1980

petrdt

Lassee's trada name: Recquetbsll & Fitness CGlubs of San Antonio

"Demised Premises”: The premises contalp about 12,030
srguare feet at 9240 Guilbesu Road, Suite 10&. fan Antonlo, ‘L‘axu 78250

wm_mqumwm
Heyw Terrdtories Shopping Center . {herein called "the Center”),

Lease tarm:_ % years and _E_ months commencing on the _lSthday

of September P 19 9:4_' and ending the liE'h day of 8a éember ' 20%_.
Yinimum Renkals : '

From 9/15/94 [T 9114796 $80,010.00 Jannunm ‘$_§J_6_§2_._5_Q‘_;£mg')
From 3/15/96 o 9/14/00 491,440,00 /annom

(3.1@9-_92__../m0')
Feop 3/13/00 o 9/14/02 smz,s;o.olu Jannum {$8,372,50 /mo.)‘

Annual percentage rantali More

Operating expense liability based on 45.15. % of all expenses.

Initial monthly amount: $2,852.50 . <{minimum llabllity),
Secu:itu deposit: $10,000.00

Liabili{ty insurance by ULessesa: #inimum coverage to bs
$.500,000.00_ per occurrence and $.300,000,00
Iln the aggragats, 9

Buuiness days and hours of Lasaeel at 1““;100 a,m, toMi00 Pan:

Honday through Priday and 9300 a,m. to 6100 p,m, Saturday with additiopal
M&.ﬁ.@%ﬂ&mm_b:_uuﬁ
Pecmittad use: x

QOperation of a herlth end Fitness alub

The Laws of the State of Texas, County of __ Rexar

will govern the xﬂlldltg,

performance and enforcement of this laase,

City of San Antonla
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. Iu 29

GCOUNTY OF BEXAR

1, PARTIEZ / This lease, made and entered Lnto this _Skeh da

4
of 7 By Doy 19 94 ., wibh efifectlve dats provided below by
and hebweaan _JAT New Tervitaries, Ltd. (heralnafear

called "Lessor™, and __Recquatball & Fitnegs Glubg, Ing, ;
herelnafter called "Lesgee',

-2, PREMISES] Leasor doaa haraby demise and lease unto Lessdee, and

Lesses does hereby take, rent and hire from Lessor for the term and
upon the terms and conditlons herelnafter sef out a lsase spacs in
"tha Centar” located ats 9340 Guilbeay Road, Suite 104

San Antonio, Texas 78250

the tract wvpon which tha Center 1s located belngy more partlcularly
dagscribed on Bxhlbit ™A" hereunto atktached, The spaca hareby
demised {the "demized premises”) ig outlined i{n red on tha plot plan
of the Centar attached hereto as Bxhibik "B" and contains
approximately 19,050  square feet of floor space,

3. PURROSE Lessee will use the demlsed prepises for the following
purposet Operation of heslth and fitnecs club’

Lessee will use Cthe demlsed premises for no other purpbsé without
the prler written consent of Lessor, Legsse's business will be
advertised as and operated under the name of:

Racquetball & Fituness Cluba of San Antonie

unless and until the chain ocr franchise [L{f any) changes its'name,
whereupon Lessee may use and advectise such new hame, Suck change
in name shall only be made with the prior weitten consent of
Lessor, Lessee will not conduct or pgrmlk, to be’ conducted any
auctlon, bankrugtcy, fire, "lost our ‘lease™, fgoing out . of
bugineen™, or similar sale and will not use any axterior lighting,
flashing lights, searchlights, or any loudapeaker, phonograph, radio
or sound amplifier which 1s audible outside the demised premlses,
Lessee will not commit any act which {s a nulsance ar annoyancs to
Leggor or other Lessses, or which might, in th¢ excluslve -Judgment
of Lessor, appreclably damage Lessor's qoodwill apd reputation, or
which would tend to injure or deprecifate the Center,

Lessee shall keep the oubslde areas Immedlately adiolnlng the
premises clean and fres from lce and snow, and not buen, plaase, or
permit any rubblsh, obstructions, or merchandise in =ruch areas,
Lasses shall keep the demlsed premiszes olean, ovderly, sanitary and
£raq from objectionable odors and from Lnsects; vernin and other
pessts by perlodis pest control treatment which shall be in a manner
approved by Lessor. Lesgea agrees to participate {n the Herchant's
Assoclation of the Cenker {if any), and wlll cooperate in good faith
with ?nylreascnabla advertising or prometlonal programs of such
Associatlon,

)

4, TERY The orlginal term of this lesase is For a pecriod of _8

years, # montha, commencing within £lftean {15) days after ' the
date [Lessor notifles Lesses that the demlsed premlses are ready for
gccupancy or such earlier date as Lessee shall commence doling
businsas on the demised premlses or op *ses Addendunm 8 .,
whlchever occurs first, Prior to taking possession of the demiged
premises Lessee shall execute an acceptance letter ipn the form sat
out in Exhibit "C", accepting the demised premises as constructed.
Durlng the last ninety {90) days of tho lease term, Lessor will

have the rlght to enter and show the demised premises [fotr the
purpose of reletting sald premises, ’
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v

5. MINIMUM _RENT Lessee agrees to pay Lessor a minimum rent of
5, 891,515,00  for the sntire term hereof, payable In monthly
installments of § (sae page 2a) -  each, beglnning on the El{rat day of

the term hereof, I the leass term does not begln on the Elyst day
of the ¢alendar month, Lessee will pay in advance a pro rata pactk of
guch as minimum cental for such partial month, ALY rent payments
are, due Ln advance on the [{rst day of each calendar month without
any prior requert for payment and withouk any deductlon or offset
whatsoaverc, All rental payments shall be pald to Lessor at {ts
offlces in Harris Counbx, Texas, ak the address sget out in the
paragraph on "NOTICES® or such other address as Lessor shall
designata, ’

. centh_(10ch) \BA/ ' -
In the event]aald monthly rental payment is not recalved by Lessor {w
by the h—{Seile day-of the month or im returned from any bank or
E¥na E
[ 4
B
£

ncial) institution For any raeason whatsoaver, then a late chargs
of five porcent {5%) of sald payment shall be added.and Lesaee
hacaby agrees that ip auch event of untimely payment, bthat sald
charge.shall be Additiopal Rent under thias lease. Ig the event sald
payment shall not have been pald by the ay o ]
month; than Lesses shall be in default, and Lessor may, at its
option, procesd under any of its remedies provided hereln oar unde:
such other remedy at law or ln equlty ag L¢ssor may be entitled,

B ROARNE 1 nm e It n
] LG SN O TS — o]

of each calendar year, Lessee shall furnish Lessor a gtatemer
showing the grosa sales macde on tha demlsed premises during gdich
calendar yeav, In addition, Lessce shall furnish Lagssor a lis o
monhthly sales flgures by letter, Lessee shall also Eurn¥sh any
monkthfs sales Plgures at any time upon request by Lessor, /At the
time @such staktement 18 furnished, Lessec agrees Lo pay: ko /Lessor as
addltional rent due hereunder, ‘an amount of money esqual.¥o _B/A ___ %
of such gales, Jless the total ¢f the mohthly minimup rentals paid
durlng the preceding calendar year, In computing ,Sales for the
purpose of thlis provision, Lesses ghall take the total amount of all
monies or things of valus received or readeivable Miithout deductions
for uncollectibles) by Lesses, its sublegbees,’  licanseas or (R
concesalonalvea. or othera, for merchandise” sold or Ssarvlices{u
performed or buslness conduoted in, abo or £feom the demised
premises, including transactions in which Jélivery is made Lo the
customer at the demlsed premises but the order is taken elsevhere,
transactions in which the order {s takep”at tha demised premises buk
delivery 1s made elsewhere, regeipfs from mechanleal and pkher
vending machines and deposits not refinded to purchasers and daduct
thetefrom: (a) refunds made to cupfomers, and (b} males, exclee and
gross recelpts taxes, Provided, Ahat the sald statement shall be
approved ln writing by a Cectlfded Public Accountant licensed by the
State of Texas, In the event,Sald statement and payment shall not
have been recelved by Lessop/within sixty (6¢) days after tha end of
the calendar year, then Lefsee shall be in default, and Lessor may,
at lks option, proceed yfider any of lkta remedies providad haerein ox

under gsuch other remedy at law or in .aquity as Legssor may be
antlitled.

All - books . of agdoupt, records, dally cash reglister total slips,
sales sclips and Pederal Income Tax rekurns relating to Lesseals
operakion in 6t about the demised gpramlses will be ratained by
Lessee for a garlod of f£ive (5) ysars after prepvaration;, and wiil be
open to lxBpectlon by Lessor {or {its representative} ak all
teagonabletimea, At lts optlon, Lessor shall have the righe,
quring formal business hours, to audit the books of Lessee for the
purposy’ of determining the acauracy of the statement provided to be
furnjéhed hereunder. The cost of tha audit wil) be borne by Lessor
unl#ss such audit shows that Lessee's atatsment was {n arror by
thfee per cent (3%} or morve, Ln which evenk Lessee will pay the cost

7. BSECURLTY _OEPOSIT Lessee shall deposit with Lessor upon

exscutlon of this lease the sum of §16,667.50 which shall bear
no interest.and apply as followss §_8,875.00 " of such deposit

. L] “Z"ﬁ.k f;h
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Hindmum Rent dchedyla:

Annusl Basa Honthly Base
Period . _Rental Rate Rant Amount
Monkhs 1 - 6 Rent Abated Rent Abated
Honths 7 - 24 54.20/8q. £t, $6,667.50
Monthg 25 ~ 72 $4.80/aq, ft, §7,620,00
¥onths 73 - 98¢ $5.40/aq. fLt, $8,572,50

"k

A

LAHDLOID NIFHART
J
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1
-8hall be applled on the flrst installment of rent due and payable
hereunder and the remalning balance of said deposit shall:be held by
Leasor &9 securlty for the Faithful perfocmance of Lesdee, of all
tarms,; covenanks and condltions of thla lsase to ba obkarved and
performed, In the event of dafault by Lassee of any of tha terms,
covenants and condltlons of thls lease, Lessor may apply sald
security deposit to any defaultad rent or other charges due Lessgor
and Lesgee dhall remaln Liable For any deficlency, If, at the end
of bthe term of this lease, Lassgeas i3 not In default In the
parformance of any provision of thias lease, the security deposit, or
any balance thereof remaining, will be refunded to Lessge,

8, OPERATING._ EXPEHAREA Lessee shall pay ke Lessor as additlonal
‘rent _45.15% (Lessee's prorata share) of all costs and expenses
(*COBX"} of evary kind and nature pald ocv Iincurred by Lessor in
operating the Center, Lessee shall pay thils additional renk in Eha
initial “amount of $2,837.50 Ear month in advance and Lln addition
to and at the same time as the minimum cent specifled (n., paragraph
5. flehin approxlmately ninety (90} days after the snd of each
calendar ysar during the term heceof, Lessor shall furnish ko Lesses
a stdtement in <reasonable detall setking forth the computakion of
actual COBX for such calendar year, Within thirty {30) days after
the date of the statement, ‘here shall ba a prompt adjustment
between Lessor and Lessee, with payment to, or repayment by, Lassor,
as the case may requive, to the end that Lessor shall receive the
enkire amount of Lessee's prorata share of sa*d COBY,

Any statement rendered to Lessee shall consist of data prepared for
Lessor by its then accountant{s) and shall constitute a fipal
determinatlon. between Lessor and LesSee as to COBX for the. perlod
represented thereby. At his option from time to kime, Lessorfs
accountlng may be on a cash or an accrval basis, and shall in any

event  be in  accordapce ulth generally acoepted accounting
princliples,

Any -delay or fallure of Lessor in rendering any statement,
hereinabove provided shall net prejudies ULessor's tight to
thereafter rendaer such statement, nor constitute a walvaer of, or in
any way impair; the continulng obligation of fesses to pay
additional rent requived by this paragraph, - Notwithstanding the
explration of sooner terminatlon of the term of this lease (exce?t
in the case of a cancellation by mutual written agreement), Laegszaels
obligation Lo pay additional rent pursuant to this garagraph ghall
continue and cover all periods up to the tarm exfirat on date,. The
obligation of Lessese with ' respect to any addik{onal rent payable
pursuant to this paragraph shall survive the explratlon or sooner
terminatlon of the term of this lease, In the event sald payment
shall not have been received by Lesser within thirty ({30) days of
the date of the statement, then Lessee shall ba In defaull, and
Lessor may, at lts option, proceed under any of its remedies

provided herein or under such other remedy at law or in aquity as
Leasor may be enkltled,

Lesgor mey at lkts option and in the avent the actval COEX liability
of Lassae exceads the amount of COEX recelved by Lessor Iin
accordance with this pacagraph, glve Lessee noktice of an increase Ln
amount to COER due manthly In advance, Such potics shall specify
the date on which the new amounkt shall commence belng paid. Lessge
agrees to commence paylng to Lessor the amount of additicnal rent
stated in the notice and on the date specified in sald notice, °*

COEX shall lnclude all costs and expenses of every kind and nature
pald or incurred by Lessor in relatfon to the Center and the land of
which Lt is a pact, including all coskta and expenses incurred as a

result of Lessor's complliance with any of its obligations hereunder,
and shall include, without limikationss

(a} ALl ad valovem propecty taxes on the Cantéer and the land of
which f{t s a party

{b} ALl casualty, liabllity, proparty damage, rent,
indemnification, multi-risk, business ipterruptien, plata

3
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‘glass, maliclous mischie€, vandallsm, workman's -compensation,
employees! Llability and any other casualiy and/or risgk
{nsucrancs on the Center and/or the land of which it ls a park,

(e} ALl costs and expenses (including reasonable and appropriate
resgrves) for operating, managing, equlpping, conhrollingc
lighting, yepaicring, replaeing, cleanilng and wmalntaining all
common areas, dumpsters, packing areaa, canoples, ‘axterlorx
lighting, water for exterior and Interior use, security and
malntenance and upkeep of the landscaping and for such obher
things or services as may in the judgment of Leasor basnsfit the
Lessees In the Cental!

(d) ALl charges for -gadrsheam—hestr—sontliatlony electrichty, aix (B
¢ waker, sewet and refuee and rubblsh reroval)

(e} All supplies (In connectlon with cleanlng or otherwise), tools,
mateflals and equipmenk;: :

{E} AXl+ repalrs, alteratlons, improvemenkts and replacements mada by
Lessor at its expense)

beneflts (such as group life, medical and disablli sUFARCS)
and penslon payments, fringe benefitd (such.as~vi¥Tatlion, holiday E?é;

and other allowances}), payreol a%e8; workmen's compensation,
union honefite pald b spoy§i, Unemployment insuranosy; soecinl
of or wlth respect to employees of
conkractors engaged in the maintepance

sepurity and
Le{fo

{h) Management fees;

{1} hccounting expenses Eor all shkatemerts with respeckt to the
Center and attorneys' Eees and fees to other professlonals for
services rvendered in connectlon with the Canter)

{J) Administrative gosts for bookkeeping, telephone and other ¢ffice
expenses of Lessor) . .

It .5 undarstood by lLessee that the intent of this parég:aph lg to
ensure that all costs and expenses of every kind and nature of the

Center are to be pald by the Lessee and that Lessor shall have no
Liabllity for such costs and expenses.,

Luggee
9, LONSTRUCTION Wapexxd agrees to finlsh the interior of the

damiged promiges according ko tha plans agreed Lo between Lesser @)
and Legsee 2as shown on Exhiblt "DY on ot before_ *saa below (éé
I 4

as 83ld date may be delayed by days lost due to satrikes, laboé
disputes, £lres, hurricanes, tornados, prolonged lnclement weather,
or other acts of Gad. Al f[natallations in excess thereof which are

requested by bessee wlll be fot Lessee's account and at Lessse's
gost,

10, PAXES  Lessee shall pay all ad valorem and *petsonal property

taxes on flxtures and equipmant; or other property which Lessee
shall place on the demised premises,

11, SIGHS  Lesgee will not place or auffer to be placed or maintain
on the exterior of the premiases any sign, advertising matter, or any
8ix (6) months Fullowing final eg"
execution of tha Leago Agleament T
4 and receipt of written approval

feom Albertaon's, .

.
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. .
okher thing of any kind, and will not place ac¢ malntain any
decovatlon, lettering ocr advertising matter on the glass.of any
window or door of the premises without £lrst obtainlng Lessor's
grior  writtep appcoval and Lessee ,will malntain such algnsg,
lettering, advectising matter or other things as may be approved in
good oondltion and repalr at all times.

Lessor shall have the clght to remove any signa or banners avected
wikthout such prior approval, and Lesgee shall pay to ULessor, as
additional rent at the next ensulng rent payment date, a sum equal
to the c¢ost of such removal. DLessor shall never be liable to Lesses
or damages as a result of such removal, .

12, COMMON  FPAQIRLITIES  Exhiblt "B" hareto atkached, generally
shows common facllities, .includipg the location of the parking
areas, driveways and other publlc areas provided by Lessor for the
ganaral use and oonvanlence of all tenants cccupying spaca In  the
Centar, thelc respective employees and customars, and the genaral
oublla,..Lessee, its employees, cudtomers and lInvitess shall have
‘the non-exclusive right to the wuse of such parking fagcilities,
driveways and other public areas, provided that such areas shall at
all times be sdubject to the control and management of Lessor; and
Lessor shall have the cight to establlsh and modify €rom time to
time and to ¢nforca teamsonable riles and regulations wikth respect to
tha use of all such areay. Employeea of Lessee shall park only in
the Employee Parking Areas designated by Lgdbor. Lassee will notk
load or unload any trucks or permit any trucks' secving the demised
premises, whether owned by Lsssea oY hot, t¢ be loadsd or unloaded
in the Center except in the areas deasignated for such uae by
Lesgor. Lessee further hereby consents to the terms of any
aroas~easement dgresmenkts which Lessor may slect to enter into wikh
‘veapect to Lhe common facilities and [t shall not be necassary for
Lesgee to join in such cross-eazements. Lessee agrees to abides by
such' rules and regulatlons and. to -cooperate -wlth Lessor in
{nakructing its employees and inviktees to comply tharewith for :the
mutual benefit and convenience for all concernad,

11. HAINTENANCE AND REPATRS ~Lessee agress to malntaln at ius
cost and expefise the interlor of the demised premises in
subsbantially the same condlbion as at tha beglnning of the term
exceptlng only reasonable wear and tear arislng from proper use
thereof and shall make all necessary repalcrs and replacements to
keev the interlor of the demised premises in good ocder .and
condition, Lessee further aqrees to-keep the walkway and parking
lot adjacent to the curb Immediakely {n front of the demisaed
pcemises c¢lean and ovdecly,

Lesgee shall malptain and make all major and minor repalrs and
réplacements vo the alv conditloning, plumbipng, gas and elsotrical
appurtenances in the demised premlses at khe sole cost and aipansa
oL Lessee. Lassor shall not bs liable ko Lsssem or any other person
whomsoever for lnjury or damages ko persona or property tscelved on
ot incldental to the use of sald demized premises, and Lestes shall
indemnify 'and save harmless Lessor Erom and against any, lome, olalm,
expense or liability in connecklon therewith, includlng Lessea's
fallure ko repalv. ALl outside window breakade, ineluding plate
qlass and special stoce front‘equipment, shall be cepalred by LeBsse
ak Leasee's cosh, '

In the event Lessee fafls to make the necessary repalrs ‘ot
repiacements a8 agreed herein, Lessor may do so and charge Lessee
for the cost as additlonal veat payable by Lessee wlth the naxk
ensulng rent payment or at Lessor's option, Lessor may deduct the
cost from the Securlty Deposit and Lagsee hereby aqregs, {n the
latter avent, to bring the Sccuriky UDeposit ko {ts original amount
within ten {10) days of the date of the potice thereof, ' :

14, Leasee shall nok wmake apy
addltions, asltecvations or changes in the {mprovemantg without first

5 m@
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obtaining Lessoc’s writtan approval. Lessae may Install maohinery,
equipment and trade fixtures necessary for the conduct of its
buginess and upon termlnation of the lease, and pcovided Laessae s
not ak such time ln default heteunder, Lessee shall ba entlitled to
‘remove any such machinery, equipment and ttade fixtures inatalled by
Legsee on the Yremisea. with the understanding, howaever, that Leddes
shall be ‘obligated to place tha demised premises in thelr orliginal
condition, normal weat and tear excepted, in the event altacations
have ko be made or damages are caused by the removal of such
property by Lessee, '

. 15, JMSPRECTION QF DEMISED PREMISES  Lessor shall have the right to
entar upen the demised promises at all reaeonable hours Eor the
purposs of Inspecting same. Lessor has the rlght, iIn the avent
L.essee does not maintain the premiges as vequired herein and after
giving Lessee vwritten notlce and five (5) days to cure such default,
to order such repalrs or malntenance as may be deemed necassary by
Lessvr, and ko charge the cost thereof to Leasee, sald cost to be
additlonal rent payable f£rom Lessee on the £irst day of the month
£olloWing notice to Lessee that such work has been. performed by
Lessor on behalf of Lessee,

16, COMPLIANCE WITH LAWS Lessae shall comply with all statutes,
ordipances, rules, ordeca and requliations an requitements of the
tederal, &tate, county and city governménts and all departments
thersof, applicable to the demised premlises.

17, QUIET POASRASTON Lemaor covenants and warrants that Lassee, on
payment of rents and other sums due hereunder and the parformdnce of
al)l -its covenants heteln contained, ohall have £ha full and
unrestricted wuase, possesslon and enjoyment of the damised premises
during the term hersué, subject only ko the rights or interesks of
any holder of a mocrkgaga on the demlsed premlses; and subject to
the rights of other Lessees in the Center, Leswop. FURTHER COVERMANTS
AND WARRANTS To LESSER THOAE 1TEMS i toEn 18 i LEavs Surezon
RO~ DISTUROANCE. ANY ATTORNIMEIT ACREEWMENT ATTACHED AS EXxHIBIT &
18, ¥ £ Lessee 8hall maintain in £yll Force and
gffect during the term of thls lease, at Lesseals own expense,
personal injury and property damage liability lnsurance in companies
approved by Lessor, fnauring the Lagsor and Lessea jolntly, in tha
amounk of $500,000,00 with respect bto any ons accurrende $5£0,000.00
with respect to the aggregata. Certificates for such inmurance
shall be Issvued showlng Lessor to be an additlonal i{nmured, and the
policy shall be written so that lt may not be changed or canceled
without ten {10} days priotr written aotlice being flrst given to

Lessot, h duplicate original of such policy will be deposited with
Liesgoc, :

19, CASUALTY INSURANCE  Lessor will malntain in Full forge and
elfect during the term of this lease, flre and axtended coverage
casualty Lnsurance on the 4improveaments located in ths Canter.
Lesgee will maintain flve and exkended coverage casualty {nsurance
on all fixtures and equipment owned - or placed in thg demlsed
ptem{seas. Lessse will pot engage in any aativity or business which
would cause Lessor's Fire and exktended covgragas [nsurance to be
cahaeled, Should the nature ot conduct of Lesase's buainess Lh the
demised premises rasult in increaged fire and extendsd "coverage
premiums  for the demlised premises and/or the adjoining. and
surrounding improvements owned by Lessor, Lessee wlll pay Lesaor
during the term Hereof an amount equal to such inorease so long as
it shall continue in effect.

20, DESTRUCTION It the premises shall hs damaged by Fire ({(unless
such fire was caused by the Ledsee or the Lessee's agents), the
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elaments, unavoidable accident or other casualkty, but are pot
hereby renderad unusable in total or in pact, the Lessor, shall
repalr this damage, and the rent shall not be adated or ceduced, IF
becaugse of this occurrence the premises shall be made upusable only
in pare, the Lasgor shall repalr the damage and the £ixad minimum
rent meanwhlle shall be reduced propoctionately as to the proportion
of the premlses made unusable, 1If the premises shall be made
totally unusable by reason of khis occurrence; the Lesaor shall, at
hls own expense, cause this damage to be repalred and the flixed
minimum cent shall be reduced in total, »ei

BEa-g-ande 86 a-ge-b hha.fanng O o e A AU £ G0 The qusor
ahall have the right, to be exeralsed by notlee {n writing,
delivered to the Lessee within sixzty (60) days from and aftar this
occurrence, to ealeck not to reconstruct the destroyed premises, In
that avent this lesase and the tenancy creataed by this lease ghall
ceasa 43 of the date of sald occurrence, The rent is to be adjustaed
aa of this date. Nothing in this sectlion ahall be considered as to
permit the reductlon In total oy ip part of tae percentage renkt, but
for the purposss cof Paragraph § above, the computation <{ percentage
rent shall be based upon the revised minimum rent aa tha same may be
reduced as defined in this section.

In the event that f{fty percent {50%) or more of the leasable area
of the Center is damaged or destroyed by fire or other causs, not
withstanding that the premises may be unaffeated by any fira or
other cause, the bLessor shall have the right, to be exercised by
notice in writing and dellvered to the Lessadrwithin sixty (60! daya
from and after sald occurrence, to elect to’cancel or taminata thls
lease, Upon glving this notice to the Lessse, the term of this
leage shall explre by lapse of time upon tha third {3cd) day after
notice ia given and *he Lessee shall vacate the premises and
surrender the ‘premlises to the Lessor,

21, ASSIGNMENT . AND__ SUBLETTI: Lessea pmay not asaign, sublet or

upderlet the demised premises or any portion thereof withour the
ptior written approval OF LeS80r, ~Aiyeabbomit==io—ydomi-onshaddamiric
QE%?<» #rd-vetdy In determining whether to grant oonsent to the
¥ Lessee's sublet ‘or agslgnment request, the Leasor may confider any

@ reasonable grounds for deciding the Lessee's request: e

7

%

ceagonable factor, Lessor and Lessee agree that any one of the
following  faTkors, - or any' other reasonable factoc, will be

Lo Sl i de

{b} busineas reputation. of “Lhe

propoded sublesseefassigneee wust be In accordance wikh generally
acceptable commercial standards) {6 O e 7 S VU E P T khg
proposed sublessee/assignee muast be {dentical ko the_us
by this leassay {8) percentage pnia « tha

el
gtmitted

: proposed
sublessee/assignee, or ths praspe OL petrcentage rents, must be at
least eqgual to tha e exfsking Lessee) (e} managerial and

0n gRil}ls of the proposed sublessee/assignee must be the

B i @i e 560 (£) use of the premises by
the proposed sublessee/assignee wlll not violate or create any
potential violation of any lawsy and {g) use of tha premises will
not violakte any other agresments nffesting the premises; the Laasor
or othar Leagsees, In the event Lessor's writken approval ia given
to such agsignmenk, subletking or underletting, Lesase shall nok be
rellsved from any llability hereunder. * such approval shall mot be

. unreasonably withheld,

22, HOLDING OVER It is agreed and understood that any holding ‘over
by tha Lassee of the hereby daemised premises after tha aexplration of
this lease shall operate and be construed as a tenancy Erom month ko
month at a rental equal to one hundred £ifty percent (150%) of ths
minimum rental and the percentage rental herein provided (computed

on a monthly basis rather than leasa year basis aa harelnabove
provided),

'

[

F
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v;hirty {30) ’ "

any of \the rentals ot other - sums provided to be pald herelndar
within days after same shall be due, or Lf Leseee defaults
in observance or pecformance of any other covenant, condléfon,
agreement or provislon heceof, which 15 not remedled within

days after notlice of such default from Lessor ghall have been malied
to Lessee, then Lessor may at its option exerclse elther of the
following remedies:

23, DEFADLT I'nm the event of any falluce of the Lessee to pay %

{a) Lessor may terminate this lease by glving to Legssee wrikten
notlce of Lessor's intentlon to do so, in whkich event the kerm of
this lease shall and, and all ecight, title and interest of Les&sgeu
hereunder shall expire on the date statad jn such notice which shall
not be leas than ken (10) days aftar bLhe date o©of the notice by
Lessor of hls intentlon to terminate, Lessor shall be entitled to
recgvec from Lessee all of the rentals accrued and unpaid for tha
perfod up to and Including such termination date, as well as all
other additlonal sums payable by Lessee ocr Ffor which_ ULessee i3
llable or in respect of which Lessge, under the provisions hereof,
has agyeed to idemnlfy Lessor, which may be then owing and unpaid
and all cost and expsnse including court costs and aktorneys fees
incurred by Lessor in the enforcement of Its rights and remedles
hereunder) and {n addftlon, Lessor shall he entitled to recover as
damages the then fakr market value Far the lease Eor the renmainder
of ‘lkg term; o¢ .

{b) Lessor may, withouk terminatlng this 1ikse, terminata the right
of Lessee to possesslon of the demised premises by giving notlce to
Lassee Lthat Lessee's rlght of possesssioh shall end on ths dakts
stated in the notlce, which shall not be less than ten (10} days
from the date of such notlice, in which case the right of Lessae to
the possesslon of the demlsed premlses ot any part thersof shall
¢¢ase on the date stated In such notice., Lessor may enter the
demised premises and take possesslon theteof, and may remove any
portion of the equipment, machinery, or appavatus thareof, and place
same in storage at the axpense of Lessee, and may sublet or ' relet
the demised promise2 or any part thereof from time to time for all
or any pacrt of the unexpired part of the term haereot, or for a
longer perlod. Lessor may make any and all alterations or repaltis
that may be necessary in order to relet the premises ¢r any part for
whatevaer terW or terms which may be for lease extanding bayond the
texm of this leasge, and at rental or reptals and upon any othar
terms and conditions as the Lessor, in ite sole dlscretlon, may deem
advisable. Upon this reletting, all rentals recelved by the Lessor
shall be applieds (3} to the payment of any indebtedness other khan
rent due from the Lesses to the Lessorj ({2} to the payment of any
cost and expenses of thls vreletting, including btokerage fees,
attorney's fees and the cost of apy alterations and repaizs; and (3)
to the payment of rent dus and uppald. In the event that the
proceeda of auch reletting or subletting are {nsufficient ko paying
full the foregoing, Lessee shall be liable for, and Lemmeae promisaes
and agregs to pay the amount of any such deficiency.

Legsor may at any tlme and from time to time recove: Judgment for
such deflclency. Provlided, that Lessor's slection to sxavolse the
right of possesslon set Eorth in paragraph 23(b] heraof ghall not
operate as a walver of Leggor's rlght of termination of the
lgagehold eatate hereln created, as set forth . In paragraph 23(s)
haceof.

L:essee covenants and agrees that in the avent Lessor should-exsroisa
the right of possession provided for in thla parageaph 23{b), or in
the event that Lessor should exercise a right of possession pursuant
to the right of termlnation set forth in the fo:e?oinq paragraph
23{(a), Lessee shall peaceably surrender Lhe demlsed premises to
Lessors Provided, that Lesaor shall have the right of &cklon of
forelble entey and detalner agalnst Lessee or others claliming under
Lessee; Iin the avent that Lessee or others o¢laimlng under Lessee
ghauld refuse to zelinquish possession of the demised premlzes,
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A, WAIVER OF DEFAULT No acceptance of rent by Lessor or delay
{n epforcing any obligation shall be construed az a waivar of any
default in tha pecformance of any obllgation to be undertaken by
Lesaee. Lessor's failure to enforce the default provisilans heteof
in the avenk of [Lesaee's default hereuvnder shall not act as a
walver of Lessor's right te enforce the default provisiors hereof ip
the event of a subsaquent breach thereof by Lesses,

15, LESSOR'S _LIEN Lessor shall have a llen as securlty for
tents and other ocovepants of Leddes herein on all goods, wares,
chattels, f€flxtures, equipment and other personal) property placed
upon the demlsed premigea; provided, however, that auch lien is {n
addition to and cumulative of any stabutory or constitutlonal lien
to which Legsor may be eantitled; and provided, further,  that
Lessor's contractual. and statutory llen on auch personal property
and Eixtures of Lessee shall be subordinate to "the 1fen of any
recorded purchase monay mocrtgages only %0 the axtank of the '
{indebtedness sgoured by such purchaze mortgages in existencs at  the
time such personal property and Fixtures are placed or ipstalled
upon ‘thie demised premlses., Lessee herein speciflecally waives any
cgght he may have for a due process hearlng prlor to the removal of
the hereinabove enumerated chattels, .

26, BAR{RUPTCY In the event Lessee becomes insolvent or
bankrupt or admlts itz inability to pay lts debts as they mature, og
makeg an assignment Eor the beneElt of credltors or appllss for and
congentd Lo the appolntment of a trustee or recelver For Legssee, or
Lf  bankruptey, reocganlzation, arrangement, insolvency ar
liguldation proceedings, or orher proceedings For celief under the
Bankruptey Law, or similar law, for rellef of debtors are instituted
by or against Lessee, then Lessor shall have the option of daalaring
this Lease to be in dafault and shall have the riqgt ko pursue the
remedies provided herelnabove,

21, ARANDONMENT If the Lesase ghall abandon the premises ox
discontinue Full~kime operationa {and such abandonment or faflure to
operate continuss for fifteen (15) consecutive calandar days} ot
cause this lease to be taken under any wrlt of execution, than the
Lesgor, basides other vichts and remedies it may have, shall have
the immediate right to reenter and remove all persons and property
from the premises. This property may be removed and stored in a
public warehouse or elsevhers, at the cost of and the account of the
Lessee, all without service of notige or resort to legal process and
without being considered qullty of Lrespass or becoming Jliable for
any loss or damage which may have ogcurved becausa of thls action,

A LIS AIA SRRRL IO

U S L ot — = U T it D-5-6-0-9 ) TIra p£8 H-0H-d Wi
paragraph on "Destruction®, Lassdae sghall contlnuougly durlng
entire term heregf conduot and carry on Lesgeel's businesg
peremises and ghall 'keep the premises gpen £or buslness .afd causa
Lesaee’s business to be conductad tharein during the ugTal buaslness
hours of esach and every business day as is customa for businessan
of 1llke character in the area In which the prsmises are locatsd to
be open for buslineas; provided, however, .t this provision ahall
not apply 1f the premises should bp-€losad and the business of
Logsee tempocavrily {10 business days ot less) discontinued thersin
on aecount of strlkes or lockoubs? In addltion, fallure of Lagsee
to continuausly occupy the premiSes during the entize term hereof,
including any rent concess4tn or ababtement period, shall almo be an
event of default,

In the avent of bfeach by the Lessee of any of the condikions in
thls paragrapfi contalned, the Lessor shall have, in additlon to any
and all rediedles herein provided, tha right at {ts optidn to collect
one puridred twenky five percent (125%) of the minimum rent hereln

vided, for each and every day that the Lessae shall f£fail to

S 5 &

9 el [’
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29, WAIVER OF LIABILITY OR _SUBRGGATION  Lessor and Lesscee hereby
toleanes the other, and their respectiva employses, agents and every
person clalming by, through, or under elther o€ them, and Lessee
hereby releases esach - other tenant In the: Center of which the
pcemlses are a patt and the employees and ugents theceof, from any
and all llability ocr responsiblillty (to the other or anyone claimlng
by, threugh or under them by Nay of subrogatlon or otharwiga) fer
any loss or damage to any property {real or personal) caused by fice
or any other Insured peril covered by any insurance policles for the
benefit of any party, even if such loss or damage shall have been
caused by the Fault or negligence of another party, thelr employees
ot agents or such other Lessse or any employes or agent thereof.

ag, UTTLIEY  INTRRRUPTION The failure of ot tempocary
Interruption ¢f any utllity resultlng from causes beyond the control
of Lessor or due to damage or to reqgulred malntenanoe or due to
tequicred improvements ot modifications theraof or from any causa,
shall not render the Lesssor liable in any vesgpect for damagey to
either person or properky, nor be Construed an eviction of Ladgea or
work in abatement of rent, nor telleve Lessee from the fulffillment
of any covenant or agreement heareof.

il. LESSORIS  EXCULPATION Lessee ghall look =solely to the
Lessor's Lnterest in the Entire Premises, and in the Lessor's
personal property vsed in connection theteg@th for the satisfaction
of any claim, judgement or decree requirlng the payment of money by
the Lessor, based upon any defaullt hereunder, and no othar propacty
ot asset of the Lessor shall be subject to levy, executlon or other
endorsement procedure for the gatisfactlon of guch clalm, judgment

ot decree, )

32, LEGAL ACTION  In the event that any time during the term of
this Yease either the Leasee oy the Leassor shall beglin any actlon or
legal proceeding against the other relating to the provislona of
this leass or .any default of this lease, then, and In that event,
the unsuccessful pacty In this actlon or proceeding agress to
reimburse Lthe successful parkty foc the expenses of attorney's faes
and expensaes lincurred during that actlon by the succesaful party.

33, SUBORDINATION This leaae is subject and subordinake to any
morkgage or deed of trust which may now or harsafter encumber the
demised premigses and/or the Center and to all renawals,
modifications, <consolidations, replacemenkts and extegnsions thareof.
This clause shall be self~operative and no further {nstrument of
subordlnation need be required by any mortgagse, In conflrmation of
such subordinatlon, however, Lessee ghall at lLessor's request.
exacute promptly any appropriate cartiflcate or [nstrument that

In the event of the

“bmatrement—for—and-sn—behalf—of—bonsoey
enforcement by the trustee or the beneficlary under apy such

mortgage or deed of krust of the remedles provided For by law or by
guch morkgage or deed of trust, Leasce will, upon request of any
pergon ov patkty sugceeding to the lnterest of Lessor ag a result of
such enforcement, automatlically become the Lessee of guch successor
in interest without change in terms or provisions: of this leaga}
provided, however, that such gsucscessor in Interest shall net be
bound by {1) any payment of rent or additional rent for more .than
one month in advance except prepayments in the pature of securlky
for the performance by Lessee of its ohbllgations under this lease,
or {il}) any amendment or modification of this lease made after the
date oF such enforcement.and made without the written consent of
such trusktee or such benaflciary or such successor in Interest. Upon
request by such successor in interest, Lessee shall promptly execute
and deliver an instrument or instruments conEirming the attornment
hetein provided for. .

10
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M, HOTICER Any notlces, requests or other communicationa
hareunder shall be deemad duly glven £f made in writing and
delivered or malled by veglskered or certified mail as follows:

To Lessor: JAL New Tarritories, Ltd,
cfo Jahnson~Allen -Ine,
?.0. Box 218645
Houston, Texas 772158
Attnt Hike Johnson

To Lesaeal Rucquetball & Pitnees Clubs, Inc,
. 15759 8an Pedro

San Antonio, Tuxas 78232

Attn; Bruce Hendin

35, ESVOPPEL_LETTERE Duting the term of this lease, Lesses
agrees upon tequast From Lessor te execube, acknowledgs and deliver
to Lesdor a statement In writing certifying that this lease ls
unmodlfied and In Full force and effact (or Lf there have bean
modl£ioatiens, that the same {8 In Eull force and e¢ffect as modified
and atating the modifications) and the dates to which minimum rent,
percentaga- rent and other charges have been”pald and that there are
no defensen or offsets, Lessee agrees upon request Ln writing from
Lessor to provide:r (1) a currenk (within 3 months from date of
requeast} glgnad and dated L£inancial statement of naet worthy (2)
background data in regards to Lesssa’s company and {3) eredlt
tnformation on Lessee and Lesseec's eompani. It lg upderstooed and
agread that any such uvhatements will ba provided within 10 daya of
weltben requedt and may be relled upon by any prospackive purchaser
cf the fee or any leasehold or the mortagagee, "beneflolary or
geantese of any securlity intereat, or any assignes or any thareof,
under any mortgage or deed of trust now or heraafter made covering
the Eee or any leasehold Inkterest in the leased premises or the csal
property coverad by this laase,

i

16, HEIBS AND_ASSIGHS . Thls lease shall be blnding upon and
lngure to the baneflt of the helrs, legatess, devisees, sxacutors,
adminlstratora, successors and aaslgna of Ehe respegktive parties
hereto, who may <ome lato possesslon oF the premises {n any maaner
whatsoever,

17, ENTIRE_AGRBRHENT Thls inatrument, the said Exhibits harein
mentloned and attached hareto as part hereof, and the addendum{s)
atbtached hereto and signed by Lessoxr and Lessee as a part of Gthis
leasa, I any, togather vconskitute tha leases agraement of tha

v parties hersto and the same may not be changed, altered or modlfled
exoept in wrltling slgngd by the partles hereto,

It {s expressly agreed and undarstood that in making and enktarxin
into thia leage, caoch of the parties hersto has been induged by: ang
has relisd solely on the agreements, ctsepresentaklona and othar
matters expressly set out in thia lease agreement and contained
thargeiny and it ls Further agreed that sany and all prioz ot
contemporaneous oral agreaments or representations on the part of
elther party hereto I[n velatlon to thls lease agreement or the leagse
agusement are hereby walved and shall not be actlonable, enforceable
on the basis of any claim, demand or cause of action.

11
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IN WITNESS NHERBOE', Lessoy and Lebse? have caused this lease to_be

axecuted in one slngle original Lthio bl day of A

Judg W
LESSERs LESSOR! \Q?
Racquotball & Fitness Clubs, Inc. ' JAL New Territories, Ltd,

. ﬂ’). VDANJOM'ﬂ/}i'W fh—c a

By; 3%’3 H-csk)mu 871 Ca%:“'/{
Pyt e R e K AR

Vice foeside?

LIST OF EXBIBITR ARTACHER

BAUIBIT A - Legal Descriptlon

BXBIBIT B ~ Slte Plan

EXHIBIT ¢ ~ Accepbance Laetter by
EXHYIBIT D - Lessee's Space Plan oW
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ADDENDUY TO LEASE AGREEMBNT
. 3

s DA o

hereln by rafsrance to that cerctaln Lease Agresment {the

Thls Addendum 14 atidohed Yo, made a part of and incorporatad rzvjb

*Loaga®), dated ¥e 1294; betwean JAL New Terzitorliaes,
Ltd, ag Leasor snd Raoquetball & Flinass Cluba, Ino, us Lagdea for
gpnoa located at $240 Guilbeau Road, Suike - 140, San Antonilo,
TEXA8 .

Notwithstanding any previslons to the conbraxy gat Eorth in
the Laasa, Lazsor and Lespes Bgree that tha Lollowing amendments
#hall he mnda to the Loeanay

1, Conmengemant Dnter The oxiginal texm of the Loags shall
e comzence upon the earliosr of the following dates to
aQaoury

1) 8ix (§) months following the finml sexecutlon
of tha Lenss Agresnent and reoelpt af
vriteen approval Erom A%Pcreaon‘sg F14

° [ ]

2} Upon tha opening of Lesuzaa's buninéaa in tha
Dewised Premisas. .

2, ~Renewal Qptioni As long as Lesses has not committed

any event of dsfault which remaing ungured ﬁn%er

the Leass, than Leasss shall hava one {1} option to
renay cthe Leasa for m teoxm of eight (0) vears at the
then gurrent Market Base Rental Rstae, Lesses mhall
notlfy DLessor in writing of its intent te exeralze such
raonewal option not sarliesr then (12) months nor later
thah' six (6) months prior to the explraktion:of the

_original lesse tarm, *Market Base Rental Rate¥ shall
mean the averags of the annual venkal being charged in
northwest San Antonlo, for spaca comparable to the
Damisad Pramises (tuking inke ¢onsiderntion the size,
ure, locatlon, leasshold Improvemenks provideﬁ.

quality, age, end loaatlen of the applicable bullding,
xental ocongessians (such ms abakements oy leage
nggunptiona) and the tima tha particular xate bacans
affagtive) . Within thirty (30) days nftex reasipt of
written notice fxom Xessee of Ltes exaxaclese of the
Renewal Optlon, Lassor shall notify Liesses of Lausor's
agtimate of the Market Basa Rental. If Leszes doass not
digpute notice within fiftcan (i5) days after recaipt
of Leasorta notlos, then the amount specified ghall
bacome the rental poyable for the renawnl term. If
Lespes dipagreen, Lt shall notlify Lessor wikthin suuoh
fifteen (14) day period setting forth ity zssesement of
tha Market Bage Rental Rats foxr the period, Thersaftar,
Laspor and Legsae shall try to mest tQ rssalve their
dlfferengen, If, wlthin s pericd of fifteen (15) dnys
they arve unuble to sgree upon tha Markst Base Rental
Rate, then the mattar shall ba determined by appraisal, -
Within £ive (5) dayn after the asxpiration of the

Biftesn (15) day remclutioa pariod outlined abova,

Leggor and Lessee shall aach appoint an appraiser to
dotexrmine the annual Basa Markat Rental Rate for the
pariod in quastlion and the two appralssr mo eppointed
shall appointed a third appraiser. Any deaision 1in

which any two appralserr shall cgongur shall be binding
or, if no two appraisaxs conour, then the average of

the two closest mathematical determinations ghall

LADLORD { TEAmlT
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conetitute » daciaion 0f all three snd be binding. Tha
appraisers ehall most within a period ef ten (10) days
nfter thealr eppointment and rendex their determination
Wwithin & Efurther periocd of ten (10} days. lLessor and
Legsaw ehall bear thad'conmt of appraigal egually, All
sppraigers shall be members of the Ameriocan Institute
of Resl Botate Appralgers or sn suedessor regociation
or hody of comprrable standing, and shell havs been
aatlvely engaged in mppraleing real estate and the
ronktal value thorsof for m perled of not legs thun five
{5) yoars immediately precading thelr appolntment, No
appraiser shall have any finanoisl interest (other then
payment of 'm reaponsble foe} ln the ocutooma of the
appraissl. It 13 expressly agresd that rental paysble
during the renewal term will not be lega than Ethat then
boing pald for the Demised Premises during the last

e yvear of the originel lease term.

3. Rantunl Ahsbtomenks Leegor shall sbate the minimum xent
and operating expenses durlng the f£izst three (3)
months of the original lesss term, Lassor shall mbats
the minimum cent, but not the opsrating exponser,
during the sccond thxes (3) monthﬁ'kt the original
lgage term,

i, Oparating Expenssn: Lassee's cost for operating

. .@¥panges, including property btaxes, insurance and
‘common srea maintenance {*CAM*) ghall not excead §.15
psr square fook of the Demleosd Premliseas per month
during the first kwe (2) yeewra of the original leasa
term, Lessoa's cost’ for operating expengas not
including taxes and insurance duxing the third (3zd)
yesr bhrough the sighth (8th) year of the original
leske term shall not exceed an amount equal ‘to ona
hundrad and ten percent {110%)} of ths uvast fer suah

“exponses during elther the flrst (lat) or second {2nd}
yesr of thoe original lsage tarm, depending upon
whichevar &8 higher.

-8 Real Promsrty Toxep: During the original lsmss texrm and
renewal texm (pxovidsd the remewal option is
axeraeined), Lassas shall heve ths right to ba a party
to the protest of the valuation of the Propexty for
real propexty tax purposes. Lassee shall pay 1lts own
expansss for any such protest efforts, Lesvor shell
furniah to Legpee & copy of tha proparty tax valuation
notice{s) with thirty (30) deys of raceipt of Lkhe
same, In the avent that Lessor falls to " allow
Leaseo to bs s pevty to the proteat of ths Properky!s
tax valuatlon, then Legses shall not be xespomsible for
paying its prorata share of the property tax inaramse ﬁ;ﬁ
from the pravioug year,

gvent of a ‘sale or foreclesurs procaedings.

7. Lesgoxr's Lisn: The following gentence ig hereby
added to the end of this section;

Lagsor further agrees from time to time during the
leass term ko grant additional landlord walvax for

7777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777 LANBLORD ‘Esiﬁpj;“[
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goods, weres, schattels, fixtures; equipment and other
personal property placad upon the demised premiges, -

8. gontinvous Operation: In the event that Lossoe closea
i1t's business operation, Imesses agress to agontinue
paving the monthly rental and common area maintenance
charges as gpooifisd in this Leame Agraement,

ALl texrms, covanants and condltlons of the Lease ns amended ramain
in full forge and effect &g heretofore ngraeed, In considerstion of
the mutusl govenants contained herein snd iln the Lense, Lossoxr and
Lessee have executed: thls ingtrument by proper parsops Lhereon
duly authorized to do se, to be effeative as of the dau.a 14371

mentioned in the Lease,

1yeries
LESSEE;

Raoquatball &k Fitness

. Clubr, Ino,

LESSOR:

JAI Naw Terxlitorles, L\:.d.
Byl Jodwson ~Alleny Tae
Gearv vorof  Per-Ton im

4;4 A "

Printed NamuE&u o Hg;&gk)
TEler NPVeS r)h b

B
-
N

RETVA:DOT

Prinéd Name; Z@,{[, o ﬁ[’é&w

Title 2 el
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LEASE AMENDMENT #1

Leaso Agreement deted Juno 15, 1994, betwean JAT-New Torritories, Ltd. ag Lessor and
Racquetball & Fimess Chobs, Fno. aa Lessee

Tn refezence to the above captioned Loase for approximately 19,050 square foot of space
located at 9240 Guilbean, Suite 104, Sau Antoniv, Texag, Lesgor and Lessco mutmally
agres 1o ths followmg: ,
1. The "Demiged Premises” of approximaiely 19,050 square foet shall be increased to
* approximately 24,250 sguare feet to inolude the swimniug pool and xelated .
stracture located on, the soutk slde of the original huilding and moere scouxetely
shown, on, Bxhibit A" attached,
2.  Therental obligafions, both Minimuin Rental suid Common Arca Mﬁhtmnnce,-
+ Taxes, md Msrance Rentel shall not change; and Lessee’s Pro Rata Share of
, Connnon Azea Expentes, CAM, Insuranoe and Taxes shafl not ehamge
) Allothertemsand uondmons oftheI@aseremainunchanged B

’ Ag:eed to and accepted this”  * 4L N day of Miarch, 1995.

LESSEER:

W?M

. Racquetball & Fitness Clubs, fno, '

LBSSOR:

‘ '0 L)

JAENew Texxtoties, Lad
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12/31/03 10:21 TAX 310 477 1011 BRENTWOOD ASSOCIATES @o10
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’ I

LEASY. AMENDMENT #2

Lease Agreement dated Jime 15, 1994, betwoon JAL-New Tenﬁoxién, Lad, as Lessor and
Racquethall and Fitness Clabs, Iuc. as Lewses, Sald Teaso be axaended by Lease Agreement
#1 dated March 10, 1995.

Tu ratbtenci to the shove captloned Leass fox approximately 24,250 square Dot of'spnoa
:ucgedﬁaﬁ 9240 Guilbesy, Suite 104, San Antonlo, Teras, Lessox aud Lesses moutually agree
0 the Clwiﬂs}

L The "Demised Premlesa” of 2pproximately 24,250 agnaxe feot shall be inereased
approximately 3,000 aquare. feet for 4 total of 27,250 squnte foet. The 3,000
dquare foot sxpansion gpage ia locsted on the west side nf the original leass space and
more accuxately shown on Fauhibit A" attachied.. | ; .

- 2 The "Ter! for the3,000 squatefoot expansion spaoce shall commeénce upon the

sarlier of the following date to ecsun
L Two (3) muouthisfollowing the final exeontion of this Lease Amendrght #2
+ and receipt of written, approval frowe Alberison's Tno,} or

2. Uponthe cpening of Lesses's businsss n the 3,000 square foot expansion
sheoe. : .

The Texnt of the Lease for the 3,000 squars.foot ;a:fpanﬁon shall expire in conjuction
with the orlghuligee dated Tung 135, 1994, _

3 Tho "Mi Rent” for the 3,000 sqnavo foot expinision shall be 08 follows,

Ll ey : oo '

Commen: ) $2/02/95 $.55/sffmn 81,050.00/mo
12/03/96° to  12/02/00  S40/fmo  $1,200.00/mo
12/03/00 to  12/03/03  $AS/sfme  $),35D.00/mo

1

= B2




Case 20-31318-hdh11 Claim 30-1 Part 2 Filed 09/09/20 Desc Lease Extension
Agreement Documents Page 35 of 51

12/31/03 10:21 FAX 310 477 1011 BRENTWOOD ASSOCIATES . Hor

4. The Conunon Area Maintenanss, Insurance and "Fuxen coat 18 in addition to the
Mininmm Beat and is estimated to be 3.15/sfimo at this dme.

5, Lassee aar«sltn take the 3,000 sgﬁarb font expanston. space on an “As Is” condition,

6. Lessew shall havo the right to renew the lesge fox the 3,000 zquare foot expansion.
gasedl gn ;.‘g; :nme tars and conditions defined in tha ozigital Loase Asreemaut dated

Al] other texms and oonduim:n of'the Lease rematn unchanged.

Moy
Agreed fo and, nnoepted ﬂun day ofSeptember, 1995,
LBHSER
Racguetbill and Fimeoss Clabs, Tay,
LESSOR

ot O S/
60(/'4/1?;%* ml&em_ JP’-' (yml pmjfm

JAL-New Territoxies, Ltd,
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THE STATE OF TEXAS ;

COUNTY OF BEXAR

BEFORE ME, the unndersignsd authoxity, om this day parsoenally
appeared |
atated tHat the statemants hereipnabove get forth are true and
coxxeckt,
for the purposes and considexatlon therein sxpressad.

? ; and aftey bheing duly swoxn,

and Ffurthey acknowledgaed that ' execqutad the same

My commission explreg: ”"(7"97

Branbird B Loy

’m‘" IMIB A Ngtary Public foxr saild etldte
BARR YA and County

NOT?;%; !;_UBLIG E )
< Gomm, Expis.:.-x-rsp‘sy: Natazry s Pr:.ntna Namai

ﬁﬁ&%ﬁ A. ,%ﬂﬁmf




Case 20-31318-hdh11 Claim 30-1 Part 2 Filed 09/09/20 Desc Lease Extension
Agreement Documents Page 39 of 51
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’-,l , . . '\ ,l A

Bois

P 013

N

THE BYATE OF TEXAS

COURTY OF BEYXAR

LY
"BEFORE ME, the wndﬂrsi,gned authority, on this day persannlly
appeared BAUE LER Din/ , and aftar being &uly sworn,
stated that the statements hereinabove sat_forth ara true and
-corxact, and further makhowledged that f-_{'g exacutad tha same
for the purposas and gonsidexation therein eaxpressed. .

My conmipsion expires: ”’,7"47 . . .
. AN DI rye aaag l?atnry pubiie’ for said sddte
PARBARA AR ¥ . 4 t ’
NOTARY r;uauci: And County
' 2 MAY -
Camm, Exp, 1%.17?97

‘Botary'y Printed Nanié:
[]

alin A. Amas
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Zo29
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v -

Recording Raquested by

and When Rsoorded Mall to;

Elizabeth Biendell, Esq.

Lé‘thelm&\nﬁftaﬂ{!ns . o 4000 )

633 West 5 Sireat, Su : RS — -

Los Angeles, CA 90071-2007 SOR0— dozvaza

ASSIGNMENT AND ASSUMFTION OF LEASE

' THIS ASSIGNMENT AND ASSUMPTION SE (the "Assignmant and

- Assumption") Is made and éntérad into as of (the "Efféctive Date"),

by and hetwesn Specirum Clubs, ino., a Taxas cafpération, sucoessor in interant to

. Raocquethall & Filness. Clubs, Inc., & Texas corporation, whoss addresa la 16789 San

Pedra, San Antonio, Texas 78232 (“Assignor™), and Racquetball & Fitneas Clubs, Ino., a
Texas corporation, whote address Is 18758 San Pedro, San Anlonls, Texas 78232.

., FORVALUE RECEIVED, Assignorhereby grants, convaye, assigne, rplorees
and transfare to Assignee and Assignes's Jegel repressritatives, hielrs, successtrs and -
assigns all of Assignor's right, title and interest aa tanant in, 1o and gnder that certain
Lea=s by and between Capital Foresight Limited Partnership, a Nevadalimited partnership,
ag Jandlord (the "Landiora"y, erid Assignor, as tanant, detad as of Juns 16, 1964, Including
the Addandiim attachsd teretd, 48 amended by that'cartaln Landiord's Consent datad

“"Outobar4, 1094, thatcartaln Isfter agreement dated June 1, 1994, that cattain letter dated
June 1, 1994, thet cartiln Leass Amendment#1 dated March 12, 1898/ that cértain Lease
Amendment #2, dated Novernber 1, 1095 and that certwin Lessee's Letter of Acoeplance

" dated January 7, 1905 (as soamended, the "Lease), . - s
L TGO HAVE AND 'TO HOLD the samie unto Assignse and Assignes's iegal
representatives, helrs or suocessors and assigns forever, o

: . Asgignes hereby assumss the Lease fram-and after the Effective Date and
agrass, for the benefit of Asslgnor and the other. parly to the Lease; to perform and
diacharge all obligations and dutiss of Asslgnor undar the Leasa from and after the
Effactive Date, for the rast mnd remainder of the term of the Lease. Nolwithstanding the
foregaing, In no event shail Assignor be released from any of its oblligations under the
{e@ase, LI ,

tennm CHeam

‘Asslgnor shall defend, pratect, Indemnify, and hold harmiess Assignee and
ite affiliaten from 2nd. againet any and all loss, cost, llabllity, expanss, c}aim, actioh,
dameages, and fines {including those edsing from tha lasa of life, nersonal injury and/or

704285v2AN03582.17
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pr'operty Bamaaei), Inciuding reascnable sttorneys' fees, diractly or Indlrectly ansing from
or but of any fallure by Assigner to perform Assignor's obligations, ar any breach or
viclation of Assignor's obfigations, under the Leads prior ta the Effeative Date.

: * Assignee ehall defend, proteat, Indemnify, and hoid harmisas Assignor and
Its affjates from and agalndt any and all loss, cost, Habllty, expense,. &lalm, sction,
damages, aqd fines (Including thoee arising from the' loas of life, personal Injury and/or
properly damage), Including feanonable attomeys’ feas, direstly or Indirectly arleing from

" ar out of any fallure by Assignes to perfarm Assignee’s obligstions, or ahy breach or
violetlon of Assignee's abligetions, under the Loags from and after the Etfeclive Date.

. IN WITNESS WHEREOF, Assionur and Assighes have exesuted. this
Assignment and Assumption of Lazse na of the Effective Date. '

ASSIONOR: . . Vo . . . ASBIGNEE;

. Spsectrum Clubs, fre. : Racquethsall & Fithess Clubs, Ing,
4 Byi~_ - 2 By:
] ’tﬁ: . . . ' & )

Wo, . __“Sermes v i e

TR Do .
il Lo e - o . PN . Wt -
S aie

" This U darslghad Landiord under the Leass ‘consents o ﬁhe?a'b'b'v"s:_,' e
" LANDLORD: . o

Capltal Foresight Limitad Parinarehip,
& Nevada limifed pgitryarship '

7roann €1 00m

20428572/010398.17 . e
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4 evidence 3
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acknowiedged to me that he/shadhey executed  J
the same, In his/hestkelr authorized 3
capanty , and that by hishoecdbal - 3
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O Trustas
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. “Woay E102247540 OPPENHBIMER BARND ot al
¢ . ' \/__\‘ ‘ C-\‘ .
@t DRNIAC §
§
ES’ . —%‘k—’— § Y
as <, . ‘ .
nd R beforama, Shewe £ ’ek..\ﬁsk»; %UL\ « parsonally
shmite | the . of Spactrim Cluhs, Inc,, a Texas
Eny knpwrs to me or praved to me & on tha basls of patiefactory evidence
) wioas nama(e) is/ate subscribed to the within nstrument and
me that he/shefhey execuied the same in his/herihelr authornized
Hat by hisfhar/thelr slgnatureds) on the instrument the person(s), orthe
bfwhich the parson(s) acted, exenuted the Instrument.
H.and offfctal seal.
l‘ ' Signature of Notary
' phes: <8l 2 oo
T CLERK. ! JERE '
DRNIA §
g ANGELES  §
q H}

328
villa

16 ,;m.q . beforems, e I e " ;Q.mi as.h: ; personally
A, the Euh# -of Racyuethall 3 Fitness Clubs, inc.,
1, personally knaws ts mie or proved to me oh the basis of saﬁsfautcry
terson(e) whose nama(s) Is/are subaaribadto the withir inetrument and
me that he/shefthey executed the same in- hisfherftheir authorized
hat by his/hertheir signature({s) o the Instrument the person(s), orthe

* bfwhich the-parson(s) acted, executed tha instrument.

'és:smsrs:am R

Somnision T
& iy Notry «Calfomks § .
Sarg) Lmnuemnmmj

1 and officlal sea),

Zois

«ANNa © 1 00M
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BXHBIT®A .

Lot 1, Block 176, New City Block 18300, NEW TERRITORIES,

COMMERCIAL, UINIT 1, City of Sen Antonfo, Bexac County, Texas
according to plat recorded in. Volume 9512, Page(s) 134, Deed and
Plat Records, Bexar County, Teons.

eyt T

P L S : . '
i mmhﬁlﬂﬂm 3 IFﬁﬁd W im
o et Homtng s . pmri.ifo@adf,,ﬁiﬁfr'.um'
__. TEBLBZ00 - B

A@ 11205 -

Y 3 &? S o K
G m&mm‘, Al . ﬁzﬁg‘ .! %&
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THIRD AMENDMENT TO LEASE

This Third Amendment to Lease ("Amendment") is execufed as of the 1sf day of June,
2002, by and between Capital Foresight Linted Partnership, a Nevada limited partnership
("Landiord") (suecessor in interest fo JAI-New Territories, Lid. "Original Landiord"), Spectrinn
Clubs, Iuc. (successor in interest to Racquetball & Pitness Clubs, Inc.) ("Original Tenant"} and
Racquethall & Fitness Chibs, Inc. ("Tenant").

WHEREAS, Original Landlord and Original Tenant entered into that cerfain Leace
Agreement ("Original Lease™) dated a8 of Tune 15, 1994 for the lease of fhat cerfain Demised
Premises (ag defined in the Original Lease) sitrated at 9240 Guilbeaun Rd., Suite 104, San

Antonio, Texas 78250; and

WHERFEAS, Original Landlord and Original Tenant entered info that certain Lease
Amendment #1 dated March 12, 1995 ("First Amendment"); and

WHEREAS, Original Laudiord snd Original Tenant emtered into that certain Lease
Amendment #2 dated Novemher 1, 1905 (“Secand Amendment”) (the Original Lease, as
amended by the First Amendment, Second Amendment and all other améndments -mnd
agresments is herein sometitnes cotlectively raferred to as the "Lease™); and

' WHERIEAS, Original Tenant assigned its rights to Tenant pursnant to that cerfain
Assignment and " Assumption of Lease dated on or about Febrnary 10, 2000; and

WHEREAS, the partles desire {0 amend the Lease iu cerfain respects.

NOW, THEREFQRE, for and in consideration of the sum of Ten and No/100ths Dollars

($10.00) ‘and other good and valuable consideration, the receipt and sufficiency of which ig
herehy acknowledged and hersby confessed, the parties hereby agree to amend the Lease as
follows:

1. All capitalized tenms not defined herein shall have the same meanings as detined
in the Lease.

2. Nowwithsianding anything to the contrary contained in the Lease, the Lease Term
is hershy extended vntil September 14, 2017,

3. Notwithsianding anything to the contrary contained in the Lease, the Demised
Premises containg 27,250 squate feet, _

4, Notwithstanding anything to the contrary contained in the Lease, commencing on

September 15, 2002, the Minimum Rental shall be $294,300.00 per annum payable monthly on

the 1st day of sach month In a monthly amount of $24,525.00. A prorated amonnt of the
Minimunm Rent increase for the month of September is $12,262.50,

3. Notwithstanding anything to the confrary contained in the Leage, commencing on
September 15, 2003 and for ench sncceeding year fhereafter for the Lease Term, the Mininmum
Rexit shall increase by $0.60 per sqoare foot per anoum ($0.05 per square foot per month) for
cach year of the Lease Term.

© Third Amendment o Lease - Pagc 1
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. Notwithstanding anything Yo the contrary contained in the Lease, the amount of
the Minimum Rent increpse for the year 2002 totalling $56,070.00 shall be deferved and paid
by Tenant in twelve (12) equal payments of $4,672.50 commencing Janwary 1, 2003 and shall
be incuded with the Minimum Rent payments due on the fivst (Lst) day of every month,

7. Notwithstanding anything to the contraty confained in the Lease commencing
September 15, 2002, there shall xof be a cap on any aunual increase of COEX,

8, Notmﬂ:standmg anything 1o the contrary contalned in the Lease, Tenant agrees
that it shall antually provide its most recent audited financial statements within thirty (30) duys
from completion of same, only if Tenant actuaily lias jts financial statements audited, If Tenant
does not have its fnancinl sfatements audited, Tenant shall provide annual unaudited financial
statements within thirty (30) days from cumpialmn of satne,

9, Notwithstanding anything to the contrary contained in the Lease, Landlord and
Tenant acknowlesdge and ngree that it is the intent of the parties for Tenant to have parking and
access righte over and across all of the conunon areas of the Shopping Center as well as the
rights of Landlord upder any recorded documenis to parkmg and access on any adjacent parceis,
Notwithstanding anything to the contrary contained in the Lease, Tenant acknowledges and
agiees that Landlord may replat the Shopping Center and subdivide the Shopping Center into one
or more peparate pareels, Landlord ahall place a reciprocal ¢agsement agreement over the entire
Shopping Center providing Tenant sud the other occupants of the Shopping Cenfet the same
asepss, paerg and other xiglits currently available fo Tenant,

10.  Nowwithstanding anything to the confrary conteined in thc Lease, Landloxd agzees
that Tenant may, at its sole cost amd expenss, pluce an identification sign at tha highest location
available on Landlord’s pylon sign for the Shopping Center,

11,  Thiy Amendment may be executed in any number of separate counierparrs with
separate original or telecopied signatnre pages, all when taken together shall consmtute one
instrument, :

. 12.  Except as amended by this Amendment, the Lease shall continue in fill force and
effect.

Thied Amangpey 1o Lease - Pagn 2
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EXBECUTED fo be pffecHve ag of the date fivst set forth above.

Y

LANDLORD:

Capital Foresight Ljmiled Parmership, a Neyada
Bimited parinership

By:
Name: Netanel Saidoft
Titfle: General Pariner

‘Third AmApAmant ia Lesae « Pape 3
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ORIGINAL TENANT:

1)

Spectrum Clubs, Ine.

ByQLLAQQ\()
Name ngg g\JLU% i_a_

Tifle;_ A0 T AN 5@?

* TENANT:

Racquetball & Fitness Clubs, Inc.

By ] (P A \
Nome?. S )
Title: - SN0 A BReseNN]

Thinl Amcmdinaat (g Lease - Papa 4
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NOTICE OF ASSIGNMENT
OF LANDLORD’S INTEREST IN LEASE

January 9, 2012

CERTIFIED MAIL NO., 7008 1140 0003 8651 7975

Spectrum Clubs, Inc.
RETURN RECEIPT REQUESTED

Corporate Office
15759 San Pedro
San Antonio, Texas 78232

Spectrum Clubs, Inc.
9240 Guilbean #104
San Antcaio, Texas 78250

Re:  Lease Agreement dated June 15, 1994 between Spectrum Clubs, Inc., as successor to Racquetball
& Fitness Clubs, Inc. as [ essee” and The Capital Foresight Limited Partnership as “Lessot™ (as
may have been amended from time to time, the “Lease™) for certain premises located at 9240
Guilbeau #104, San Antonio, Bexar County, Texas {the "Property™ ’

Dear Lessee:

You are hereby advised that the Lease has been assigned to University of the Incarnate Word, &
Texas nonprofit corporation (the "New Landlord") in connection with the New Landlord’s acquisition of
the Property, by virtue of that certain Assignment and Assumption of Leases dated Janvary 9, 2012 (the
"Assignment”), The Security Deposit of $10,000.00 under the Lease has been transferred to the New

Landlord.

Effective immediately, please make your regular monthly payments of vent and other sums under
the Lease payable to University of the Incarnate Word. DH Realty Management, Inc. will continue as

_ the commercial property manager for the Property, so all payments and notices to lsssor should contimue

to be delivered to!

DH Realty Management, Inc.
801 North St. Mary’s Street
San Antonio, Texas 78205

If you have any questions, you are welcome to contact Michael D. Hoover, the President of DH
Realty Management, Inc. (210-222-2424 office, 710-218-9095 cell) or Janice Wilson, the Controller at
DH Realty Management, Inc. (2 10-222-2424 office). A
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Very Truly Yours,

LANDLORD: ' NEW LANDLORD:

THE CAPITAL FORESIGHT LIMITED UNIVERSITY OF THE INCARNATE WORD,
PARTNERSHIP, a Texas nonprofit corporation

a Novada timited parinership A : } Z Q QQ"&%
By: el -

By: Saidoff Foresight, L.P., -
General Pariner Douglas B. Endsley,
Vice President for Finance and Technology

By: Naty Saidgf¥, LL
General Phrtner

By:
Naty Saidolf, Manager

Notice to TenantU/Spectnim Clubs/13708.1 Page 2
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ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (“Assigmnent”*ﬁ is
made by and between UNIVERSITY OF THE INCARNATE WORD, a Texas nonprofit
corporation (“Assignor”), and GUILBEAU VENTURES LLC, a.Texas limited liability
company (“Assignee”™). .

- RECITALS

A, Assignor, as Seller, and Assignee, as Buyer, are parties to that certain Commercial
Contract-Improved Property with an Effective Date of October 19, 2016, as
amended by that certain First Amendment to Commercial Contract-Improved
Property dated December 1, 2016, as further amended by that certain Second
Amendment to Commercial Contract-Improved Property dated January 6, 2017
(the “Contract”), in connection with the purchase and sale of the property located
at 9240 Guilbeau Road, 8181 Tezel Road & Pad Site, San Antonio, Texas (the
“Property”), as such Property is more particularly described on Exhibit A,
attached hereto and incorporated herein by reference.

B. In connection with the conveyance of the Property and pursuant to the terms and
conditions of the Contract, Assignor and Assignee desire that all of Assignor's
right, title and interest in leases affecting the Property be conveyed to Assignee as
set forth below.

NOW, THEREFORE, in consideration of the recitals above which are
incorporated below and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Assignment. Assignor hereby grants, conveys, assigns, and transfers to
Assignee, and its successors and assigns, any and all Assignor’s right, title and interest, as
landlord or otherwise, in and to the leases affecting the Property, including without
limitation the leases set forth on Exhibit B (collectively, the “Leases™) and to the rents
and security deposits set forth in the Leases relating to the period from and after the date
of Closing, together with any and all rights and appurtenances thereto in any way
belonging to Assignor and its successors and assigns.

2. Acceptance and Assumption. Effective as of the date of Closing, Assignee
hereby accepts and agrees to assume and perform all of the terms and conditions of the
leases set forth on Exhibit B required to be performed by landlord from and after the date
of Closing; provided that Assignee’s obligation to return the security deposit under each
lease is limited to the amount of such deposit, or credit for same, that Assignee received
at Closing. )

3. No Representations.  Assignee acknowledges and agrees that all of the
Leases are herein being sold, assigned, transferred and delivered without warranty or
representation by Assignor of any kind whatsoever, express or implied, except as

Assignment and Assumption of Leases
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otherwise expressly set forth in the Contract, and subject to all restrictions on use or
enjoyment existing thereon or as may be imposed thereunder.

4, Attorneys’ Fees. If any party hereto defaults in any manner or failk to
fulfill any and all provisions of this Assignment and if the nondefaulting party places this
Assignment with an attorney to exercise any of the rights of the nondefaulting party upon
such default or failure, or if suit be instituted or defended by the nondefaulting party by
reason of, under or pertaining to such default or failure, then the nondefaulting party shall
recover reasonable attorneys’ fees, costs and expenses from the defaulting party.

5. Counterparts. This Assignment may be executed in counterparts, each of
which shall be deemed to be an original, but all of which, taken together, shall constitute
but one and the same agreement Delivery of an executed counterpart of a signature page
to this Assignment via facsimile or other electronic means shall be as effective as
delivery of an original signed copy.

6. Definitions. Any capitalized term not defined herein shall have the
meaning ascribed to such term in the Contract, except as the context otherwise requires.

7. Govemning Taw. This Assignment shall be governed and construed in
accordance with the laws of the State of Texas.

8. Indemnification. Assignor hereby agrees to indemnify Assignee against
and hold Assignee harmless from any and all claims originating or relating to the period
prior to the date hereof and arising out of the landlord’s obligations under the Leases.
Assignee hereby agrees to indemnify Assignor against and hold Assignor harmless from
any and all claims originating or relating to the period on or after the date hereof and
arising out of the landlord’s obligations under the Leases.

[Signature pages follow)

Assignment and Assumption of Leases
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IN WITNESS WHEREOF, Assignor and Assignee have caused this A551grunent to be duly
executed to be effective as of January 10, 2017.

Assignor: UNIVERSITY OF THE INCARNATE WORD,
a Texas nonprofit corporation

o MLLBC LD
Douglas B. Endsl

ey,
V.P. for Business and Finance

T Assignment and Assumption of Leases ) Signature paga """"""""""""
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Assignee: GUILBEAU VENTURES LLC,
a Texas limited liability company

Desc Assignment and

i

'Title:// T dipas?

Assignment and Assumption of Leases

Signature Page
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EXHIBIT A
PROPERTY DESCRIPTION
Lots 1, 2 and 5, Block 126, New City Block 18300, UIW Physical Therapy School I, in the
City of San Antonio, Bexar County, Texas, according to the map or plat thereof recorded in

Volume 9709, Page 141, Real Property Records, Bexar County, Texas.

Easement Estates affecting above property described in Volume 13032, Page 1607, Real
Property Records, Bexar County, Texas.
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EXHIBIT B
LEASES %
[dttached]

Assignment and Assumption of Leases Exhibit B
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Northern District of Texas
Claims Register

20-31318-hdh11 GGI Holdings, LI.C
Judge: Harlin DeWayne Hale  Chapter: 11

Office: Dallas Last Date to file claims: 09/09/2020
Trustee: Last Date to file (Govt): 12/08/2020
Creditor: (19155701) Claim No: 30 Status:

Guilbeau Ventures, LLC Original Filed Filed by: CR

C/0 Kustoff & Sanders, LLP Date: 09/09/2020 Entered by: Melanie Phipps
4103 Parkdale Street Original Entered Sanders

San Antonio, Texas 78229 Date: G9/09/2020 Modified:

No amounts claimed

History:
Details  30-1 09/09/2020 Claim #30 filed by Guilbeau Ventures, LLC, Amount claimed: (Sanders, Melanie)
Description: (30-1) Froof of Claim - Unliquidated Damages

Remarks:

Claims Register Summary

Case Name: GGI Holdings, LLC
Case Number: 20-31318-hdhi1
Chapter: 11

Date Filed: 05/04/2020

Total Number Of Claims: 1

7N0 Amounts Claimed;%




