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Attn: Lease Administrator

{space above this line for Recorder’s use only)

MEMORANDUM OF LEASE

This Memoraridin-of Lease (this “Memorandum”) is dated as of Julyé,/ 2012 and made
effective as of Ju}y;;,( 2012, by and between MT. PROSPECT PLAZA OWNER, LLC, a
Delaware limited liatalitv. company (“Landiord”) and FITNESS INTERNATIONAL, LLC, a
California limited liabality company (“Tenant™), with reference to the following facts:

Landlord and Tenant entered into that certain Lease dated as of July KZOIZ (the “Lease™) for
certain premlses (the “Premises”) 'ocated in the Project commonly known as “Mount Prospect
Plaza” in the City of Mt. Prospeci, County ‘of Cook, and State of Tlinois (herein called
“Project”™), as legally described on Expibit A attached hereto and made a part hereof. The
Premises is within a to-be-constructed building to contain approximately 37,600 square feet of
“Floor Area” (as defined in the Lease), approximately within the area shown on the site plan
attached hereto as Exhibit B (the “Site Plan”) and incorporated herein by this reference.

NOW, THEREFORE, for and in consideration of the feregoing, Landlord and Tenant hereby
agree as follows:

l. Agreement to Lease. Landlord hereby feases to Tenant, and Tenant hereby leases from
Landlord, the Premises together with the right to the use of the “Zoivnon Area” (as defined in
the Lease) pursuant to the Lease, at the rental and upon and subject ‘to all of the terms and
conditions set forth in the Lease, which Lease is incorporated heriin by this reference.
Capitalized terms used in this Memorandum which are not otherwise detiued shall have the
meanings set forth in the Lease. In the event of any inconsistency betweep-the terms and
conditions of this Memorandum and the terms and conditions of the Lease, fit¢ terms and
conditions of the Lease shall govern and control.

2. Term. Subject to the terms and conditions contained in the Lease, the Premises is leased
for a Primary Term which is to begin upon the Delivery Date (as defined in the Lease) and expire
on the expiration of fifteen (15) “Lease Years” (as defined in the Lease) following the end of the
Rent Commencement Date (as defined in the Lease), together with options to extend the term of
the Lease for three (3) separate, consecutive five (35) year periods.

3. Additional Provisions. The Lease contains, among other provisions, the following
specific provisions:
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2. Exclusive: Notwithstanding anything to the contrary in this Lease, so long as
Tenant is not in default hereunder beyond any applicable notice and cure period
and is operating as a health club and fitness facility in the Premises, Landlord will
not allow any other fitness related operation (including, without limitation, health
club, aerobics, yoga, pilates, dance studio offering fitness oriented classes such as
Zumba, spinning/cycling, circuit training, personal training, basketball, boxing,
cardiovascular or jazzercise operations) to operate in the Project (and Landlord
will not amend the REA to permit such uses in the Project), excluding tenants
existing in the Project prior to the Effective Date (“Existing Tenants™) whose use
provision as set forth on Exhibit J permits such uses (it being agreed to by the
parties that Landlord shall not amend any such existing lease to permit an
Tyisting Tenant to use its premises for any of the Primary Uses). Tenant shall not
e deemed to have ceased operating its business if it closes or ceases operations
on zCeount of remodeling, repairs or condemnation or in connection with an
assigninezii or sublease of the Premises. The foregoing shall not, however,
preclude Landlord from permitting another Project tenant to engage in the retail
sale of fitness ‘equipment for off-premises use or the operation of any of the
Ancillary Uses.

b. Parking Spaces: Throughout the Term, Landlord covenants that (i) the Common
Area (as defined in Sectici 10.1 below) parking will contain sufficient striped
parking to satisfy all applicable sovernmental and private codes, rules, regulations
and restrictions, of which not less than three hundred twenty-five (325) standard
sized parking spaces will be lecated in Tenant’s Area of Control (defined in
Section 1.16 below), (ii) in no event will the Common Area parking contain less
than five (5) parking spaces for each©u¢ thousand (1,000) square feet of Floor
Area in the Project, and (iii) all of the parking in the Common Area will be
available for use by Tenant, its customers, guesfs, invitees, licensees, permitted
subtenants, employees, suppliers and agents (e “Tenant Invitees”) on a non-
exclusive basis. In no event shall Landlord chargé fenant or any of the Tenant
Invitees for parking in the Project or place time limits on parking in the Project.

¢. Project Uses: Landlord covenants and agrees that the Project shall be constructed,
leased, operated, maintained and managed as a first-rate retail’ccnter and that no
premises (and no portion of any premises) in the Project shall be‘vsed or occupied
for any of the following: any unlawful use; funera! establishment; vied car lot;
auction or bankruptcy sale (except those which are lawful and bona fide); pawn
shop; thrift store located on the Eastern Portion of the Project, as defined and
depicted on the Site Plan; shooting gallery; refinery; adult bookstore or facility
selling, renting or displaying pornographic or adult books, magazines, literature,
films, pictures, videotapes, video discs or other adult paraphernalia or
merchandise of any kind (materials shall be considered “adult” or “pornographic”
for such purpose if the same are not available for sale or rental to children under
18 years old because they explicitly deal with or depict human sexuality),
provided that sale, rental or display of such items as an incidental part of a
permitted business (as used above, the term “incidental” means, with respect to
any national or regional video store chain, any sale or rental of such materials and
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-with respect to other tenants, the sale of such materials from not more than ten
percent (10%) of the sales area of such business and so as to constitute less than
ten percent (10%) of the gross sales of such business) shall be permitted; massage
parlor (except that a nationally-recognized tenant such as “Massage Envy” or
“Massage Luxe” shall be allowed); tattoo parlor/shop; government office (open
for business to the general public) (except for any government offices existing as
of the Effective Date); unemployment agency, food stamp center; check
cashing/pay day loan business; call center/phone bank; any school, training,
educational or day care facility, including but not limited to: beauty schools,
barber colleges, nursery schools, diet centers (other than nationally-recognized
chains such as “Jenny Craig” or “Weight Watchers™), real estate school including
a real estate office that includes a school, reading rooms, places of instruction or
o(hir operations catering primarily to students or trainees rather than to customers
such as tutoring of any grade/level of school/university for subjects/testing such
as Score, Mathnasium, etc.; office or medical office/clinic (except as otherwise
permitted below in this Section 8.4); “park and ride”; amusement park; sports bar
located within' 250 feet of the Premises; dance hall; full-service restaurant located
within 350 feet of thie Premises and open for dinner;, cocktail lounge or bar (unless
incidental to a permittad restaurant), disco or night club; bingo or similar games
of chance, but loiiery, tickets and other items commonly sold in retail
establishments may be so'd as an incidental part of business; second-hand store;
provided, however, the forezoing restriction shall not prohibit antique shops or
stores selling high quality uscd merchandise such as Play it Again Sports and
Game Stop; auction house or flea market; or any other use that could materially
and adversely affect parking for the Premises and/or the Project. Tenant shall not
use the Premises or allow the Premises to be used for any of the foregoing
prohibited uses. To the extent any portion o thie Project is within the control of a
third-party (through lease, ground lease or fze-conveyed parcel), Landlord will
use commercially reasonable efforts to cause'such third-party to maintain the
foregoing quality of the Project. Notwithstanding the prior mentioned prohibition
on office or medical office/clinic uses, Landlord shall bz ‘permitted to replace any
office or medical office/clinic uses existing as of the Effective Date in Spaces 7,
8, 11, 14, 16, 18, 28, 34 and 35 (the “Office/Medical Use Spaces™) with any office
or medical office/clinic uses, provided that such replacemeént uses serve the
general public, except that Space 28 may be replaced with another office use
which does not serve the general public. In no event shall Landlord be permitted
to use any other space in the Project other than the Office/Medical Use Spaces for
office or medical office/clinic uses; provided, however, Landlord shall have the
right to lease one (1) additional space located in Spaces 9, 10, 12 or 13 for an
office or medical office/clinic use that is open to the general public and that does
not exceed 2,500 square feet of Floor Area.

d. Signs: Tenant shall be entitled to the location and dimensions of all of the
permanent Building signage used by Garden Fresh Market. In addition, Tenant
shall be entitled to pursue additional maximum lawful permanent as well as
temporary Building signage, including, without limitation, the right to
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- identification on three sides of the Building, by application to the Governmental
Authorities, provided that such signage shall be in accordance with Landlord’s
sign criteria set forth in Exhibit F attached hereto and incorporated herein by this
reference. Landlord hereby approves (subject to approval by the Governmental
Authorities) the location, dimension and color of Tenant’s permanent Building
signage as set forth in Exhibit G hereto and agrees to cooperate with Tenant when
Tenant seeks to obtain all necessary approvals from the Governmental Authorities
for such signage as part of the Required Project Entitlements. Any subsequent
material changes to the location, dimension and/or color of Tenant’s permanent
Building signs shall be in accordance with Landlord’s sign criteria set forth in
Exhibit F. Beginning as of the date upon which Landlord has obtained sole and
exclusive possession of the Existing Building pursuant to Section 24.5 below,
Tepant is entitled to the exclusive use of that portion of the front and back sides of
the! Project pylon/monument signage structure(s) occupied by Garden Fresh
Market-as of the Effective Date and depicted on the aitached Exhibit H.  In
addition;“in the event Landlord erects any new pylon/monument signs for the
Project not'dspicted on the Site Plan (each a “Future Sign”), Tenant shall be
identified on the Fack and front of such Future Sign in a size equal to the greater

and the denominator-¢{ which is the Floor Area of all the tenants in the Project
with their names on the sign) and (b) 3 feet high by fifteen feet long, but in no
event smaller than the largest size given to comparable anchor tenants in the
Project, and in a comparable position as that given to Tenant on the other Project
pylon/monument signs. Tenant skall be responsible for fabrication of Tenant’s
identification panel(s) for such Project pylon/monument signage, at Tenant’s sole
cost. Further, from and after the date upon which Landlord has obtained sole and
exclusive possession of the Existing Building, pursuant to Section 24.5 below,
Landlord shall appropriately include the-Premises on all common maps,
directories and/or directional aids for the Projeci sitvated in the Common Area
(including Common Area elevators) and erected and maintained by Landlord and
on which the locations of one or more other retail tenants’ premises are noted,
ecach of which listings shall be on terms and conditions no/iess favorable and of a
size no smaller than those offered to other tenants of il i’roject occupying
premises of the same or smaller size as the Premises. Notwitisinding anything
to the contrary contained herein, during the Term, Landlord shaii 20t materially
and adversely alter the position, location, dimensions or prominence (relative to
other tenants) of Tenant’s signage in the Project. In addition, if applicable,
Landlord shall install parking lot directional signage identifying traffic
circulation, Tenant’s parking spaces per Section 1.14, the entrance points to the
Premises and elevator locations. Tenant shall keep its Building signage lighted
during all hours that the Building is open to the public. Tenant shall not place or
cause o be placed, erected or maintained on any exterior door, wall or window of
the Premises, or the glass of any window or door of the Premises, or on any
sidewalk, or within any display window space in the Premises, or within two (2)
feet of the front of the storefront leaseline or opening, or within any entrance to
the Premises, any sign containing flashing, moving or hanging lights. No symbol,
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- design, name, mark or insignia adopted by Landlord for the Project, other than the

name of the Project, shall be used on any of Tenant's signage without the prior
written approval of Landlord. Any interior signs visible from the exterior of the
Premises must be prepared professionally (not hand-lettered) so as not to detract
from the appearance of the Premises or the Project. Any sign or display visible
from the exterior of the Premises which does not meet the above criteria may be
removed at any time by Landlord without Landlord incurring any liability
therefor, and without such removal constituting a breach of this Lease or entitling
Tenant to claim damages on account thereof. Landlord hereby grants Tenant the
right to affix to the front of the Premises “pre-opening” and “grand-opening”
banners during the pre-sale and grand-opening petiods and promotional banners at
any time and from time to time during the Term of the Lease, 50 long as such
Varners are prepared professionally (not hand-lettered) and comply with
Appiicable Laws. In addition, Landlord hereby grants Tenant the right,
commescing on the Effective Date and lasting through the opening of the
Premiscs tor business to the general public, to place at its sole cost and expense
and subject'to' tie receipt of any required governmental approvals, a minimum of
two (2) approximately four foot (4°) by eight foot (8’) v-shaped stand-alone “L.A.
Fitness Coming Seen” signs in the Project at locations visible to passing traffic
provided such sigis comply with Applicable Laws and are prepared
professionally (not hand-iztiered).

Covenants Running with the Land.-The covenants of Landlord set forth in the Lease

shall run with the land of the Project in accordasee with the provisions of applicable law.

il
i

1
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IN WITNESS WHEREOF, each of the parties hereto has executed this instrument as of the date

first above written.
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STATE OF CALIFORNIA )
) ss.
COUNTY OF ORANGE )

On @h@ lk , 2017 before meﬁ%}}_l_lﬂ&kﬂ%ﬁi Notary Public, personally appeared
William B. Horner, who proved to me h the basis of satisfactory evidence to be the person whose
name is séhscribed to the within instrument and acknowledged to me that he executed the same in

his authoriz<d capacity, and that by his signature on the instrument the person, or the entity upon
behalf of whick the person acted, executed the instrument.

I certify under peuialy-of perjury under the laws of the State of California that the forgoing
paragraph is true and corcect.

WITNESS my hand and ofticial seal.

N Wﬁ,mm«t

Commission # 1930583 '2 y Signature of Notary@ublic

Netary Public - California 3
l Omnge County [ . '
Comm 22, 2015

STATE oﬁﬂew)/me )
}ss.

COUNTY OF L)w)/ﬁwj( )

&bty Watze e {d

-
On Joey 26 , <22/ 2, before me; , Notziy-Public, personally appeared
She -(,W M (2050409 personally known to me (or proved to me on'the basis of satisfactory
evidence) to be the person whose name is subscribed to the within instrumeiit end acknowledged to
me that he/she executed the same in his/her authorized capacity, and that by his/ier signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

RN

4 Signature of Notary Public !

QUALIFIED IN KINGS COUNTY
. REG #OTWES121607
MY COMM EXP JAK 31,2043
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EXHIBIT A TO MEMORANDUM OF LEASE

PROJECT LEGAL DESCRIPTION

PARCEL L:

LOT 1 (EXCEPTING THEREFROH THOSE PARTS TIEREOF TAKEN FOR THE DEPARTMENT QF
TRANSPORTATION OF 'HHE STATE OF ILLIMOLS BY CONDEMNATION REGISTERED AS DOCIMENT
NUMBER LE3I201616, AND ALSO EXCEPTING THEREFROM THAT VART THEREOF TAKEN FOR
CENTEWNTAL SUBDIVISION 9Y PLAT REGISTERED AS DOCUMENT WMMEER LRI202476 I
PLAT4 UUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTHWEST QUARTEA OF
SECTIUN 15, TOWMSHIPF 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORT (M. TO THE PLAT THEREOF RRGISTERED IN THE OPPICE DOF THE REGISTRAR OF
TITLES (IF (OOK COUNTY, ILLINDIS OM JULY 16, 1379 A3 DOCUMENT WUMBER LR3I104778;

ALSO BXCLETT4r THERRFROM THAT PART OF LOT 1 IN PLAZA SUADIVISION APORESATD
OESCRIBED AS SLLLOMS:

BECINNING AT THE ((OF THWEST CORNER OF SAID LOT 1: THEMCE SOUTH 29 DEGREES 46
MINUTES 10 SECONDS CAST ALONG THE SOUTHWESTEALY LINE OF SAXS LOT 1, BRING ALSO
IHE HORTHWESTERLY RIGHT-LY-WAY LINE OF RAND ROAD-AS DEDICATED BY DOCUMENT
MOMBER LEJL0&778. A DISTIA < OF 296.41 (RECORD 137.66) FEET TO A POINT OF
CURVATURE; THENCE CONTINULNG SNUTHEATBRLY ALOHG SAID SOUTHWESTERLY LINE ON A
TRRGENTTAL CURVE, COMCAVE TQ THE WOHTHERAST, HAVING A RADIUS OF 2,072.46 FEBT,
FOR AN ARC PISTAHCE OF 710 PUET; THENCE NORTH 20 DEGREES 56 MINUTES 31 SECONDS
EAST, 61%5.1€ FEST TO THE SOUTHW /ST CORNER OF CENTENNEAL SUBDTVISION. ACCOHDING
T THME PLAT THEREOF REGISTERED Fos/WhRY 11, 1981 A3 DOCUMENT NUMBER LRI202476:
THENCE NORTH 00 DEGREES (00 HINUTES Y7 4PCONDS EAST ALCNG THE WEST LINE OF
CENTENNIAL SUBDIVISION AFORESAID, 234.56 FERET TO A POINT ON THE MNORTH LINE OF

ZAID LOT 1 IN PLAZA SUBDIVISION; THENCE (KMT: 89 DEGREES 1% MINUTES 1) SECONDS
WEST ALONG SATD NORTH LINE. #32.35 (RECOAN 872 55} PSET TO THE POINT OF
BEGINWING.

FARCEL 1 ABOVE ALSQ MORB PARTICULARLY DESCRIBEL B. METES AND BOUNDS. AS
FOLLOWS

PART OF LOT 1. PLAZA SUBDIVISION, N THE SCUTHWEST QU L ER OF SECTION 35,
TOWMSHIF 42 NORTH, RAMGE 11 BAST OF THE THIRD PRINCIFAL HPAILTAN. CITY OF
MOUNT PROSPECT, COOK COUNTY, ILLTNOLS BEING MORE PARTICUL \RLY PISCRIAED AS
FOLLOWS : BEGINNING AT THE NORTHWEST CORNER OF WEST GATE ROAu NN EAST CENTRAL
ROAD; THENCE NORTH &% DEGREES 17 MIMUTES 28 SECONDS WEST, 81357 FEET: THENCE
WORTH 56 DEGCREZS 54 NINUTES 28 SECONDS WEST, 41%.41 FHET; THERE oaFH 33
DECRRES 05 MINUTES 32 SECONDS EAST. 15.00 FEET; THEMCE NORTK S6 DFURSRT 4
MINUTES 26 SECONDS WEST, 120.0 PRRT: THEMCE SOUTH 313 URGREES 05 MIXUTES 32
SECONDS WEST, 35.00 PEET; THENCE WORTH 56 DEGREES 54 MINUTES 18 SECOND. WEST,
16.52 FEET: THENCE ALONG THE ARC OF A CURVE TO THE RIGHT HAVING A RADIOS O
2.072.46 PEET AND ALONG A CHORD SUBTBNDED BRARING OF HWORTH 5] DECGRERS 26
MINUPPES 08 SECONDS WEST, 252.15 FEET; THENCE MORTH 20 DECREES 57 WINUTES 1o
CROONDS BAST, 615.30 PRET: THRCE SOUTH £9 DEGREES 17 WINUTES 28 SECOMDS EASY,
¢58.30 FEET; THENCE NORTH 00 DRCREES 0L MINUTE 21 SECOMDS EAST. 123.59 FEET;
THENCE NWORTH 89 DBCREES 19 WIMUTES 43 SBCONDS ZRST, 416.97 PEET; THENCE ALONG
THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 48.00 FEET AND A LIWG CHORD
SUSTENDED BEARING OF SOUTH 78 DECREES 43 MINUTES 34 SECONDS EAST, 16.11 PEET:
THENCE SOUTH £7 DEGREES 05 MINUTES 37 SECONDS ERST. 135.16 PEET: THENCE SOUTH
29 DRGREES 26 MIMUTES 41 SECONDS EAST. 24.37 FERT; THEMCE SOUTH 04 DEGREES {0
MIMUTES 00 SBCOWDS WEST. 1.111.59 PEET TO THE POINT OF BEGINNING.
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THAT PART OF LOT 1 (EXCEPTING THEREFROM THOSE PARTS THEREOF TAKEN FQR, THE
DEPARTMENT OF TRANSFORTATION OF THE STATE OP ILLINDIS BY COMDEMNATION
RETJISTERED AS DOCUMENT MIRMMAZR LRI201616, AMD ALSO BXCEPTING THEREFRAOM THAT
PART THEREOF TAKEN POR CENTEMNIAL SUBDIVISION BY WLAT REGISTERED AS DOCIMENT
WUMBRR L&3202476) N BLAZA SUBDIVISION, BRING A SURDIVISION OF PART QF THE
SOUTHNRST QUARTER OF SECTION 15, TOWMSHIP 41 HORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCOROTNG TO PLAT THZRROP REGISTERBD IN THE OFPICE OF THE
REGISTRAR OF TITLRS OF COCK COUMITY, ILLINOIS ON JULY 16, 1979 AS DOCUMENT
MUMBER LRIL04778, DESCRIBED AS FOLLOWS:

BEGTMNING AT THE NORTHWEST CORNER OF SATD LOT 1; THENCE SOUTH 13 DEGREES 46
HINUTES 10 SEOONDS BAST ALONG THE SOUTHWESTERLY LINE OF SAID LOT 1. BEIRG ALSO
wHE MORT.CASTERLY RIGHT-OF-WAY LIME OF RAND ROAD AS DEDICATED BY DOCUMENT
NUMBEF, (RY104778, A DISTAMCE OF 296.41 (RECORD 297.68) FEET TO A POINT OF
CURVATURE:THEMCE COMTINUING SOUITHEASTERLY ALONG SAYD SOUTHWESTERLY LINE OF A
TANGENTIAL COPVE, COMCAVE TC THE WORTHEAST, MAVING A RADIUS OF 2,072.46 FEET,
POR Ml ARC TLSUANCE OF 730 PEET; THEWCE MORTH 207 DEGRAEES 56 MINUTES 31 SECONDS
ZAST. 615.2€ U'BY.L 70 THE SOUTHWEST CORNER OF CERTEMNIAL SUBDIVISIOR, ACCORDING
70 THE PLAT THERSU® QEGISTERED FESRUARY 11, 1581 AS DOCUMENT NUMARR

LR3I202476; THEWCE »ORS4 00 DEGAEES 00 MIMITES 10 SECONDS FAST ALONG THE WEST
LINE OF CENTENNIAL TUBLIVISTON AFORESATD, 214.6§ PEET TO A PQINT ON THE WORTH
LINE OF SAID LOT 1 IV ¢Latha SUBOIVISION: THENCE MORTH 89 DEGREES 19 WINUTES 12

Mt. Prospect, IL
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EXHIBIT B TO MEMORANDUM OF LEASE

SITE PLAN

[See Attached]
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