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Tenant: OTB Acquisition LLC 

Property: 4855 Belt Line Road, Addison, Texas 

90,737.08 • 

57,591.49 

9,767.12 

158,095.69 

197,192.38 

42,849.32 

240,041.70 

398,137.39 

1 Lease Agreement by and between Addison Southwest Ltd., a Texas Limited Partnership ("Original Landlord") 

and Brinker Texas, LP, a Texas limited partnership ("Original Tenant")/ Executed: June 2, 2005 

2 Letter Agreement by and between Addison Southwest Ltd., a Texas Limited Partnership (Original Landlord) 

and Brinker Texas, LP, a Texas limited partnership (Orfgrn~=ff~iia'nt)/ Execd'fed: Jane 2, 2005 

3 Memorandum of Lease by and between Addison Southwest Ltd., a Texas Limited Partnership (Original Landlord) 

and Brinker Texas, LP, a Texas limited partnership ("Original Tenant")/ Executed: June 2, 2005 

4 Commencement and Termination Agreement by and between Addison Southwest Ltd., a Texas Limited Partnership 

("Original Landlord") and Brinker Texas, LP, a Texas limited partnership (Original Tenant)/ Executed: December 16, 2005 

5 Notice Letter dated November 3, 2006 re change of name for Original Landlord. New landlord entity is 

Addison Quorum Partners, LTD ("Current Landlord"). 

6 Notice Letter to Current Landlord dated June 1, 2007, re change in corporate entity from Brinker Texas, L. P., a Texas 

limited partnership (Original Tenant) to Brinker Texas, Inc., a Delaware corporation ("Intermediate Tenant"). 

7 Assignment and Assumption Of Lease Agreement by and between Brinker Texas, Inc., a Delaware corporation 

(Intermediate Tenant) and OTB Acquisition LLC, a Delaware limited liability company ("Current Tenant") 

8 Landlord's Consent to Assignment and Estoppel Certificate dated March 26, 2010 

9 Notice Letter dated May 15, 2015 from Current Tenant to Current Landlord to exercise stated 5-year renewal of lease. 

10 Notice Letter dated May 20, 2020 from Current Tenant to Current Landlord to exercise stated 5-year renewal of lease. 
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LEASE AGREEMENT 

This Lease Agreement (this "Lease") is made .and entered into by and between Addison Southwest 
Ltd., a Texas limited partnership ("Landlord"), and Brinker Texas, L.P., a Texas limited partnership 
("Tenant"), to be effective as of the latest date set forth next to the signatures below (the "Effectiv~ Date".) .. 

1. Premises and Term. 

(A) In consideration of the obligation of Tenant to pay Rent (defined below) and in 
consideration of the other terms, provisions and covenants hereof, Landlord hereby demises and leases to 
Tenant, and Tenant hereby takes from Landlord, that certain tract or parcel of land consisting of 
approximately 1.7585 acres, more or less, located in the City of Addison, County of Dallas, State of Texas, as 
sho,vn on Exhibit A attached hereto (the "Land") to have and to hold for an initial term (the "Primary Tenn") 
commencing on the Effective Date and continuing through, and including, the last day of the last calendar 
month of the tenth (10th) year following the Rent Commencement Date (defined below), except as may be 
hereafter extended or renewed. The Primary Term and any properly-exercised Renewal Term, defined 
below, are collectively referenced hereinafter as the "Term'~- wherever appropriate. 

(1) Premises. The term "Premises" as used herein shall be deemed to mean 
the. Land, any buildings and other improvements erected or _to be erected thereon, and all rights, privileges, 
and easements appurtenant to the Land. 

(B) The Overall Tract. The Premises are situated in and constitute a part of a mixed-
use r~tail development (the "Overall Tract"), the same being more particularly described on Exhibit B 
attached hereto and made a part hereof . 

. (C) Rent Commencement Date. The "Rent Commencement Date" of this Lease shall be 
the first to occur of (i) the date on which Tenant shall open to the public the business operation to be 

. conducted by Tenant on the Premises or (ii) the two hundred fortieth (240th) day after Tenant's Start Date 
(defined below). 

(D) Termination of Other Agreements. Landlord_ and Tenant acknowledge they are 
parties to the ground lease and related agreements shown on Exhibit A-1 concerning an On the Border 
restaurant located at 4400 Beltline Road, Addison, Texas (th~ "Other Agreements"). Landlord and Tenant 
agree the Other Agreements shall automatically terminate without further notice on the fourteenth (14th) 

day after the Rent Commencement Date (the "Termination Date"). Landlord and Tenant agree to execute 
all other documents reasonably necessary to effectuate the provisions of this Paragraph l(D). 

2. Renewal Options. Landlord hereby grants td Tenant the right and option to extend the 
Primary Term for three (3) separate consecutive renewal terms of five (5) years each (the "Renewal Tern," or 
"Renewal Terms," as appropriate). Each Renewal Term(s) shall commence upon the expiration of the 
Primary Term or prior Renewal Term, as applicable .. All of the terms, provisions and covenants of this 
Lease shall apply to each of the Renewal Terms. 

(A) Exercise of Renewal Term. Tenant shall exercise each Renewal Term by 
delivering to Landlord written notice of its election to renew no later than one hundred eighty (180) days 
prior to the expiration of the Primary Term, or then-current Renewal Term, as the case may be (the 
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"Renewal Notice"). fu the event Tenant does not timely deliver a Renewal Notice and -in order to avoid 
an inadvertent forfeiture of a Renewal Term, then Tenant's right to exercise a Renewal Term shall remain 
in effect until fifteen (15) days after Landlord delivers written notice to Tenant that such Renewal Term 
will be forfeited unless it is exercised within such 15-day period. 

3. Title Matters. The term "Title Matters" as referenced herein shall be deemed to include 
the matters set forth in Paragraphs 3(A)-Q)). Subject to Paragraph 11(A}(l2), Landlord and Tenant shall 
use commercially reasonable efforts to complete the Title Matters prior to the expiration of the First 
Conditions Date (as defined in Paragraph ll(C)). 

(A) Title Commitment. Prior to the First Conditions Date, Tenant may, in its sole 
discretion, cause a title company (acceptable to Tenant) to deliver to Tenant, at Tenant's sole cost and 
expense: (a) a commitment (the "Commitment") to issue a Leasehold Policy of Title Insurance (the "Title 
Policy") insuring the Premises, and all ingress, egress, parking, utility and similar easements appurtenant to 
the Premises, pursuant to which the Title Company shall commit to issue to Tenant the Title Policy for the 
purpose of insuring Tenant's lea~ehold interest herein (including, without limitation, any improvements to 
be constructed on the Land), and (b) true and legible copies of all instruments described in the Title Policy 
and evidencing an exception to title to the Property (collectively, the "Exception.Documents"). 

(B) Landlord's Documents. Landlord shall deliver to Tenant all surveys, deeds, title 
policy(ies), engineering and site plans, soil boring reports, environmental reports, utility plans, utility 
service agreements, and utility provider agreements in Landlord's possession regarding the Land; and 
Landlord shall also deliver to Tenant copies of any public agreements, private agreements, reciprocal 
easement agreements, and/or any other similar instruments which affect the Premises (collectively, the 
"Landlord's Documents"). Landlord shall deliver the Landlord's Documents to Tenant prior to the 
Effective Date. 

(C) Title Objections. If Tenant has any objection to items shown in the Commitment, • 
the Exception Documents, the Landlord's Documents, and the Survey (defined below), then Tenant may 
notify Landlord in writing of such fact (the "Objection Notice") prior to the First Conditions Date. Landlord 
may, in its sole discretion and at its sole expense, elect (but shall not be obligated) to undertake to eliminate 
or modify such unacceptable exceptions or items as shown in the Objection Notice to the reasonable 
satisfaction of Tenant. 

{D) Title Policy. Prior to the First Conditions Date (defined below), Tenant may, at its 
sole cost, elect to cause the Title Company to issue the Title Policy on such form and with such 
endorsements as may be satisfactory to Tenant. 

4. Reports and Survey Matters. 

(A) Phase I Environmental Report. Prior to the First Conditions Date (defined belo~) 
Tenant may, at Tenant's cost, prepare (or cause to be prepared) a Phase I Environmental Report for the 
Land (the "Phase I") and, if so prepared, shall deliver a copy of the Phase I to Landlord. 

(1) Hazardous Materials. The term "Hazardous Materials" as used herein 
shall be deemed to mean underground storage tanks, asbestos, polychlorinated biphenyls (pcb's), radon, 
urea formaldehyde, substantial amounts of waste or debris, or contamination, including without limitation: 
(x) any ''hazardous waste" as defined by the Resource Conservation and Recovery Act of 1976, as amended 
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from time to time, and regulations promulgated thereunder; (y) any "hazardous substance" as defined by 
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended from 
time to time, and regulations promulgated thereunder; and (z) any substance, the presence of which on the 
Land is prohibited or regulated in any manner, including, without limitation, special handling or 
notification of any governmental entity in its collection, storage, treatment or disposal, by any federal, state, 
or local law, ruling, code, rule, or regulation, similar or dissimilar to those set forth in this paragraph. 

(B) Engineering Report. Pri01· to the First Conditions Date (defined below), Tenant 
may, at Tenant's cost, prepare (or cause to be prepared) an engineering report for the Land concerning 
geotechnical characteristics of the Land including, without limitation, surface conditions, subsurface 
conditions, and drainage problems (collectively, the "Engineering Report"), and, if so prepared, shall deliver 
a copy of the Engineering Report to Landlord. 

(C) Survey. Prior to the First Conditions Date (defined below), Tenant may, at 
Tenant's cost, cause a duly registered Texas land surveyor or civil engineer to prepare a currently dated 
survey and legal description of the Land (the "Survey") and, if so prepared, shall deliver a_ copy of the. 
Survey to Landlord. 

5. Plans and Specifications. 

(A) Landlord's Plans. Prior to the Effective Date, Landlord has delivered to Tenant 
copies of the grading plans, utility plans, civil engineering plans, and other plans in Landlord's possession 
related to the Land (collectively, "Landlord's Plans"), 

(B) Plans and Specifications for Tenant's Improvements. Attached hereto· as Exhibit C 
are prototypical elevations for Tenant's proposed building. The term 'Tenant's Improvements" as used 
herein shall be deemed to mean the construction work, improvements, and related matters to be 
constructed by Tenant as set forth in Paragraph 7. Tenant's scope of work hereunder shall include, without 
limitation, all costs associated with design and construction of Tenant's Improvements including 
engineering costs (both hard and soft) and architectural costs (both hard and soft). 

(1) On or before March 31, 2005 (and provided Landlord has delivered timely 
delivered Landlord's Plans as set forth above), Tenant shall deliver to Landlord copies of the .construction 
and design plans (collectively, "Tenant's Plans") for Tenant's Improvements. Tenant's Plans shall be subject 
to approval by Landlord (not to be unreasonably withheld, conditioned, delayed, or denied) and such plans 
shall be deemed approved if Landlord has not delivered written notice of objections to Tenant within thirty 
(30) days after Landlord's receipt of Tenant's Plans. 

6. Landlord's Improvements. 

(A) deleted. 
(B) deleted. 
(C) deleted. 
(D) deleted. 
(E) deleted. 
(F) deleted. 
(G)" deleted. 
(H) deleted. 
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(I) deleted. 
0) deleted. 
(I<) deleted, 
(L) deleted. 

7. Tenant's Improvements. 

(A) Tenant's Building and Parking Lot on the Land. Tenant shall construct (or cause to 
be constructed), at Tenant's sole cost, its building (including, without limitation, any patio areas and the 
service yard) and the parking lot (including, without limitation, access drives, curbs, sidewalks, related 
hardscape, landscape, and lighting facilities) on the Land and otherwise in accordance with Tenant's Plans 
(previously defined as "Tenant's Improvements"). 

(1) Access Road. As part of Tenant's Improvements (and in addition to the 
work described in Paragraph 7(A)), Tenant shall pave (or cause to be paved) the cross-hatched portion of 
the" Access Road" as shown on Exhibit B-2 at Tenant's initial cost and in accordance with Tenant's Plans. 

(2) Paving Reimbursement. Upon completion of the paving work referenced 
in Paragraph 7(A)(1) (and as reimbursement for costs incurred by Tenant in connection with such paving 
work), Landlord shall pay to Tenant the sum of Ten Thousand and 00/100 Dollars {$10,000.00) within thirty 
(30) days after Landlord's receipt of written request for such reimbursement which reimbursement shall 
contain an affirmative statement that such paving work has been completed in accordance with the 
requirements of Paragraph 7(A)(1) above (the "Paving Reimbursement''). If Landlord has not paid the 
Paving Reimbursement within such 30-day period, then Tenant shall be entitled to deduct the Paving 
Reimbursement from Rent without further notice, in addition to Tenant's other rights hereunder. 

(3) Staging Area. During the period in which Tenant is constructing 
Tenant's Improvements, Landlord agrees that Tenant shall be entitled to use the "Staging· Area" shown 
on Exhibit B-1 as a construction staging area for use by Tenant, its general contractor, subcontractors, 
suppliers, and other personnel for the storage and staging of a construction trailer, construction supplies 
and materials, and other related items. Tenant shall not use the Staging Area as a construction staging 
area after the opening date of Tenant's business. 

(4) Hiring Trailer. Landlord agrees that Tenant shall be entitled to use the 
Staging Area for Tenant's Hiring Trailer and Tenant shall be entitled to conduct its hiring operations 
within the Hiring Trailer. Tenant shall not use the Staging Area as an area to conduct its hiring 
operations after the opening date of Tenant's business. 

(5) Use of Staging Area. Tenant and its general contractor, subcontractors, 
suppliers and other personnel shall exercise their rights with respect to the Staging Area in such manner 
as to reasonably minimize any inconvenience to the owners and occupants of the remainder of the 
Overall Tract and the operation of any business conducted thereon. 

(B) Utility Work by Tenant. Tenant shall be responsible, at Tenant's sole cost and 
expense, for extending the permanent utility lines and connections from their present locations to Tenant's 
building in accordance with Tenant's Plans. 

(1) Utility Fees and Other Fees by Tenant. Tenant shall be responsible for the 
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payment of any utility impact fees, utility tap fees, and/or other fees associated with Tenant's extension of 
such utility lines and connections to the restaurant building. 

(2) Utilicy Service Provider. Tenant shall be entitled to solicit bids from 
competing utility providers in order to secure utility services for Tenant's business operations and, in 
connection therewith, (i) Tenant shall be entitled to enter into such contracts with such providers as Tenant 
deems appropriate for the purpose of securing such utility services; and (ii) Landlord agrees to grant 
appropriate utility easements to such providers as may be reasonably necessary to secure. such utility 
services. 

(3) Utility Easements.· Landlord shall grant to Tenant such utility easements 
over the Overall Tract as may be required in connection with Tenant's utility work referenced in this 
Paragraph 7 (including, without limitation, the initial extension/installation of utility lines and 
connections and subsequent maintenance of such lines and connections) upon such terms as are 
reasonably acceptable to Landlord and Tenant (collectively, the "Utility Easements"). 

(C) Commencement of Tenant's Construction on Tenant's Improvements. Tenant 
shall commence construction within ten (10) days after the latest to occur of the following: (i) Tenant's 
receipt of Landlord's unconditional, written approval of Tenant's Plans; (ii) the expiration of the First 
Conditions Date and Second Conditions Date (defined below); and (iii) Tenant's receipt of an 
unconditional building permit from the applicable governmental authority (collectively, "Tenant's Start 
Date"). 

(D) Architect and General Contractor. Selection of Tenant's architect and general 
contractor, as well as all other persons to be employed in connection therewith, shall be at th~ reasonable 
discretion of Tenant. Any architect shall be a member in good standing of the American Institute of 
Architects or of another organization having comparable accreditation. In lieu of the foregoing, the architect 
may be an employee of Tenant or any affiliate of Tenant. The general contractor's financial condition and 
responsibility shall be such as to enable Landlord to obtain a performance bond, if desired. However, it is 
expressly understood and agreed that Tenant (but not any assignee or subtenant), or any affiliate of Tenant 
(but not any assignee or subtenant of Tenant), may act as general contractor for purposes of constructing 
Tenant's Improvements irrespective of the foregoing requirements. 

8. Mechanic's Liens. 

(A) Mechanics Liens and Tenant's Improvements. In the event that a mechanic's 
lien, materialman's lien, or other similar construction lien(s) are filed of record against the Land and/or 
the Overall Tract in public records of Dallas County, Texas, by any contractor, subcontractor, and/or 
supplier providing labor and/or materials in connection with the construction of Tenant's Improvements, 
then Landlord may request that Tenant cause such lien(s) to be released or properly bonded within 
fifteen (15) days after Tenant's receipt of written request therefor. In the event Tenant has not secured a 
release of such lien(s) or has not posted an appropriate bond to release such lien(s) within such 15-day 
period, then Landlord shall be entitled to post a bond(s) to release such lien(s) and the actual costs 
incurred by Landlord in connection therewith shall be deemed as Additional Rent and payable to 
Landlord upon ten (10) days prior written notice. 

(B) Mechanic's Liens and Landlord's Improvements. In the event that a mechanic's 
lien, materiahnan's lien, or other similar construction lien(s) are filed of record against the Land in pubiic 
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records of Dallas County, Texas, by any contractor, subcontractor, and/or supplier providing labor and/or 
materi_als in connection with Landlord's construction activities on the Overall Tract, then Tenant may 
request that Landlord cause such lien(s) to be released or properly bonded within fifteen (15) days after 
Landlord's receipt of written request therefor. In the event Landlord has not secured a release of such 
lien(s) or has not posted an appropriate bond to release such lien(s) within such 15•day period,· then Tenant 
shall be entitled to post a bond(s) to release such· lien(s) and the actual costs incurred by Tenant in 
connection therewith shall be payable to Tenant upon ten (10) days prior written notice. If Landlord does 
not reimburse Tenant within such lO•day period, then Tenant may, in addition to any other right or remedy 
available to Tena.,t under this Lease and/or applicable law, deduct such amount from subsequent 
installments of Rent. 

(A) Base Rent. Tenant shall pay base rent to Landlord during the Term on the terms 
set forth in the next sentence and at the rates set forth in the table below (the "Base Rent"). One. such 
monthly installment shall be due and payable on or before the Rent Commencement Date and a like 
monthly installment shall be due and payable on or before the first day of each succeeding calendar month 
during the Term. Base Rent for any fractional month at the b~ginning or the end of the Term shall be 
prorated. 

Period 

Primary Term (Years 1·10) 
First Renewal Term (Years 11-15) 
Second Renewal Term (Years 16·20) 
Third Renewal Term (Years 21-25) 

Annual 
Base Rent ($) 

210,000.00 
236,250.00 
265,781.00 
299,003.00 

Monthly 
Base Rent ($) 

17,500.00 
19,687.50 
22,148.42 
24,916.92 

(B) Percentage Rent. In the event that Gross Receipts (defined below) exceed Four 
Million and 00/100 Dollars ($4,000,000.00) (the "Breakpoint") during any calendar year during the Term, 
then Tenant shall pay percentage rent to Landlord for each such calendar year an amount equal to the 
product of (i) six percent (6%), multiplied by (ii) the amount by which Gross Receipts derived from 
Tenant's business operations on the Premises during each such calendar year exceeds the Breakpoint 
(collectively, the "Percentage Rent"). 

(1) fu computing the Percentage Rent for the first calendar year, the last 
calendar year, or any calendar year during which Tenant has failed to operate on at least three hundred 
sixty (360) days, as the case may be, and if such calendar year shall contain less than three hundred sixty­
five (365) days, the Breakpoint shall be multiplied by a fraction, the numerator of which shall be the number 
of days in such shorter calendar year, and the denominator of which shall be three hundred sixty-five (365). 

(2) The term "Gross Receipts" shall mean the aggregate amount of all sales 
(whether for cash, on credit, by redeemed gift certificates, by redeemed gift cards, or otherwise) of food, 
beverages, goods, services, and any other merchandise generated by Tenant's (or its assignee's, sublessee's, 
and licensee's) business operations on the Land plus the aggregate amount of all receipts received by 
Tenant with respect to all sales made or performed by means of mechanical or electronic games or devices, 
but shall not include any (i) Federal taxes, State taxes, municipal taxes, other sales taxes, value•added taxes, 
alcoholic beverage taxes, and/or retailer's excise taxes paid or accrued by Tenant in connection with Gross 
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Receipts, regardless of whether such taxes are collected from customers or absorbed by Tenant; (ii) receipts 
from sales to employees or complimentary sales; (iii) fees paid by Tenant to credit card • issuers and 
processors; (iv) condemnation proceeds; (v) proceeds of insurance policies received by Tenant; (vi) bulk 
and/or intercompany transfers of food and/or inventory, provided no such transfer is made to avoid liability 
for Percentage Rent; (vii) proceeds from the sale of used restaurant equipment; (viii) proceeds from the sale 
of gift certificates and/or gift cards; (ix) alcohol beverage commission fees charged for private club 
memberships, if any; or (x) receipts from cigarette vending machines or pay telephones. 

(3) Wit.lun sixty (60) days from the end of each calendar year, Tenant shall 
deliver to Landlord a written statement setting forth the amount of Tenant's Gross Receipts for the 
preceding calendar year. Simultaneously with the delivery of such statement, Tenant shall pay to Landlord 
the Percentage Rent shown by such statement to be then due and owing. During any calendar year, Tenant, 
at its option, may make monthly or quarterly payments to Landlord in anticipation of the Percentage Rent 
due at the end of such calendar year, but Tenant's actions in this respect from time to time shall never be 
construed as entitling Landlord to the payment of Percentage Rent other than within sixty (60) days after 
the end of each calendar year, nor shall it affect or change Tenant's obligation to deliver a written statement 
of Gross Receipts and to pay all accrued Percentage Rent due to Landlord within sixty (60) days from the 
end of each calendar year. 

(4) Tenant shall maintain and preserve, or cause to be maintained and 
preserved at the principal office of Tenant in accordance with generally accepted accounting principles for 
the type of business conducted by Tenant on the Premises, full, complete, accurate and detailed books, 
records and accounts of its daily Gross Receipts, both for cash and on credit, derived from the business 
operation conducted on the Premises for a period of two (2) years after the end of the calendar year covered 
thereby. Landlord or its agents may inspect any and all records in Tenant's possession (which are not 
privileged, confidential, or otherwise exempt from disclosure) and which relate to Gross Receipts derived 
from the Premises at Tenant's principal business office at any time during normal business hours and 
normal working days upon prior reasonable notice. Such examination shall be conducted in a manner 
which will not interfere unreasonably with the business conducted at Tenant's principal office. Landlord 
may. once in any calendar year cause an audit of the Gross Receipts derived from the business operation 
conducted by Tenant on the Premises for the immediately preceding calendar year to be made by Landlord 
or an independent certified public accountant of Landlord's selection, and if the written statement of Gr~ss 
Receipts previously delivered to Landlord shall be found to be inaccurate, Landlord and Tenant shall make 
appropriate adjustments so that Landlord shall receive the full Percentage Rent to which it is entitled, and 
only such amount. Landlord shall pay for the cost of such audit unless the audit shall disclose Gross 
Receipts of two percent (2%) or more in excess of the Gross Receipts theretofore reported by Tenant for that 
particular calendar year, in which case Tenant shall promptly pay to Landlord the reasonable cost of said 
audit in addition to the deficiency in Percentage Rent. 

(C) Place of Payment. All payments of Rent (defined below) shall be made to 
Landlord as the same shall become due in lawful money of the United States of America at the address 
specified in Paragraph 35 of this Lease, or to such other party or at such other address as hereinafter may be 
designated by Landlord by written notice delivered to Tenant at least thirty (30) days prior to the next 
ensuing monthly rental payment date. 

(D) Additional Rent. The term "Additional Rent" as used herein shall mean all sums 
required to be paid by Tenant to Landlord pursuant to this Lease with the exception of Base Rent and 
Percentage Rent ('Additional Rent"). The terms Base Rent, Percentage Rent, and Additional Rent are 
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collectively referenced herein as "Rent" wherever appropriate. 

(E) Other Fees. Tenant shall not be obligated to pay (or contribute) any sums to 
promotional or advertising programs relating to the Overall Tract. Tenant shall not be obligated to join any 
merchant's association or similar group and any rules or regulations promulgated by any such group shall 
be unenforceable against Tenant. Tenant shall not be obligated to pay any Additional Rent for outside , 
seating areas-(or1 patio areas) utilized by Tenant for the conduct of its business. Furthermore, Tenant shall . 
not be obligated to pay any other miscellaneous fees or dues, except as expressly set forth in this Lease. 

10. Holding Over by Tenant. Should Tenant or any assignee, sublessee or licensee of Tenant 
fail to vacate the Premises or any part thereof after the expiration of the Primary Term or any Renewal Tenn 
hereof, unless otherwise agreed in writing, such failure to vacate shall constitute and be construed as a 
tenancy from month-to-month upon the same terms and conditions as set forth in this Lease; provided that 
monthly Base Rent shall be increased to an amount equal to one hundred fifty percent (150%) of the 
monthly Base Rent payable hereunder during the last month of the immediately preceding Term. 

11. Conditions. Notwithstanding anything to the contrary herein, it is expressly. understood 
and agreed that Tenant shall be entitled to terminate this Lease by written notice delivered to Landlord 
within the time periods set forth below in the event any of the following conditions shall remain unsatisfied 
in Tenant's discretion (as determined by Tenant based on its development, business, and operational 
standards). 

(A) First Development Conditions (herein so called). 

(1) Tenant shall be satisfied that the non-exclusive easements for vehicular 
and pedestrian ingress and egress, and visibility on and across the Overall Tract (and as may be set forth in 
a reciprocal easement agreement or similar instrument) are sufficient for Tenant's intended use of the 
Premises. 

(2) Tenant shall be satisfied with the Landlord's Documents, Survey, 
Engineering Report, and the Phase I. 

(3) Tenant shall be satisfied that the existing (and/or planned) driveways and 
curb cuts to the Premises are sufficient for Tenant's intended use of the Premises. 

(4) Tenant shall be satisfied that any restrictions limiting the square footage 
and/or height of any improvements to be constructed on the Premises shall not restrict the improvements 
which Tenant intends to construct on the Premises. • 

(5) Tenant shall be satisfied that any restrictions limiting the use of the 
Premises shall not restrict the nature of Tenant's intended use· of the Premises. 

(6) Tenant shall have obtained written evidence satisfactory to Tenant that the 
Land is zoned so as to permit the operation of an On the Border Mexican Grill & Cantina on the Land. 

(7) Tenant shall be satisfied with the Utility Easements and that the utility 
service lines, connections, and capacities are sufficient for Tenant's intended use of the Premises. 
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(8) Tenant shall be satisfied that it will be able to construct all necessary 
driveways and curb cuts to adjacent streets from the Premises in numbers and at locations reasonably 
acceptable to Tenant. 

(9) Tenant shall be satisfied with the terms and conditions of the reciprocal 
easement agreement referenced in Paragraph 19(A). 

(10) Tenant shall be satisfied that the level of assessments, taxes, impact fees, 
utility tap and/or conn.ection fees, and similar fees and assessments affecting the Premises are reasonable for 
use of the Premises for the Restaurant ( defined below). 

(11) deleted. 

(12) Tenant shall be satisfied that it will be able to (i) satisfy the Title Matters 
(including, without limitation, securing the Title Policy) and (ii) secure the SNDA (defined below). 

(13) 
Tenant's Plans in writing. 

Tenant shall be satisfied that Landlord· has unconditionally approved 

(14) Tenant shall be satisfied with the economic feasibility and cost of 
development for Tenant's intended use of the Land. 

(15) Tenant shall be satisfied with the overall design, layout, grading, tenant 
mix, and general business plan for the Overall Tract including, without limitation, access drives, curb cuts, 
drive aisles, parking layout, location of buildings and other improvements, future development plans, and 
the total number of parking spaces. 

·(B) Second Development Conditions (herein so called). 

(1) Tenant shall be satisfied that it will be able to secure all necessary permits, 
licenses, governmental approvals, and third-party approvals (e.g., architectural committees, design control 
committees,,major tenants, anchor tenants, homeowner's association, etc.) which may be required in order 
to construct and operate on the Land an On The Border Mexican Grill & Cantina or similar restaurant with 
related bar and cocktail lounge, standard On The Border Mexican Grill & Cantina signage or similar signs 
and adequate vehicular parking (together, the "Restaurant"). 

(2) Tenant shall be satisfied that it will be able to secure the requisite permits 
for on-premises sale and consumption of wine, beer, cocktails and other alcoholic beverages on the 
Premises. 

(3) Tenant shall have obtained any conditional or special use permits for the 
construction and operation of the Restaurant required under applicable zoning ordinances. 

(4) Tenant shall be satisfied that it will be able to procure a general contract 
relating to the construction of Tenant's Improvements in an amount reasonably satisfactory to Tenant. 

(5) Tenant shall be satisfied that no eminent domain proceedings or other 
governmental action or any judicial actions of any kind will be pending against the Premises or any part 
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thereof or against any improvements_ thereon, or against the consummation of the transaction contemplated 
herein, and that no damage or casualty loss to the Premises shall have occurred. 

(6) Tenant shall be satisfied that all of the representations and warranties of 
Landlord set forth in this Agreement shall be true and correct. 

(7) Tenant shall be satisfied that Landlord is not in receivership or dissolution, 
nor has made any assignment for the benefit of creditors, nor admitted in writing its inability to pay its 
debts as they mature, nor has been adjudicated a bankrupt, nor has filed a petition in voluntary bankruptcy, 
a petition or ~wer seeking reorganization, or an arrangement with creditors under the federal bankruptcy 
law or any other similar law or statute of the United States or any State, nor shall any such petition have 
been filed against it. 

(C) If any of the First Development Conditions shall not be satisfied by the First 
Conditions Date (defined below), then Tenant shall be entitled to terminate this Lease by written notice 
delivered to 'Landlord. If Tenant has not so notified Landlord on or before the First Conditions Date, then 
all such First Development Conditions shall be deemed satisfied. The term "First Conditions Date" as used 
herein shall be the first to occur of (i) the date on which Tenant delivers written notice to Landlord stating 
that Tenant deems the First Development Conditions as satisfied and/or waived; (ii) the ninetieth (90th) day 
after the Effective Date; or (iii) the date Tenant commences construction on Tenant's Improvements. 

(D) If any of the Second Development Conditions shall not be satisfied by the Second 
Conditions Date (defined below), then Tenant shall be entitled to terminate this Lease by written notice 
delivered to Landlord. If Tenant has not so notified Landlord on or before the Second Conditions Date, 
then all such Second Development Conditions shall be deemed satisfied. The term "Second Conditions 
Date" as used herein shall be the first to occur of (i) the date on which Tenant delivers written notice to 
Landlord stating that Tenant deems the Second Development Conditions as satisfied and/or waived; (ii) the 
one hundred eightieth (180th) day after the Effective Date; or (iii) the date Tenant commences construction 
on Tenant's Improvements. 

(E) Landlord agrees to cooperate with Tenant in obtaining the above referenced 
permits and licenses, including without limitation, providing the appropriate governmental authorities 
with required background information on L_andlord and its principals, any such information to be held 
confidential by Tenant and used only for the purposes of obtaining such permits and licenses. 

12. Permitted Use and Related Matters. 

(A) Permitted Use. Tenant may use the Premises for the operation of a restaurant 
(including, without limitation, an outside "patio" area which may be used as a seating, dining and/or bar 
area), a related bar and/or cocktail lounge and such other uses as are incidental to the operation thereof 
(including, without limitation, the preparation of food for offsite catering and the retail sale of general 
merchandise bearing .the logo of Tenant's business), and for any other lawful retail use (and provided that 
alcoholic beverage sales shall not exceed forty percent ( 40%) of Gross Receipts). 

(1) Change To Permitted Use. In the event Tenant intends to operate a 
business other than On the Border Mexican Grill & Cantina, then such change in use shall be subject to 
Landlord's prior written consent (not to be unreasonably be withheld, conditioned, delayed or denied); 
provided Landlord shall be entitled to withhold such consent if such other use (i) is not commonly found in 

PAGE 14 

S:ILl!OALIREISITES\TXOTBIADDISONII\LEASE (Vll••flNAL).DOC 



first class shopping centers in the Dallas/Fort Worth, Texas area; (ii) violates any exclusive use rights· 
granted to any tenant of the Overall Tract; and/or (iii) is a sexually-oriented business. H Landlord fails to 
approve or disapprove any such change in Tenant's use of the Premises within thirty (30) days after Tenant 
delivers a written request to Landlord relating .to such change in use (which request shall describe such use 
in reasonable detail) Landlord shall be deemed to have approved such change in use. 

(2) Operational Matters. Subject to Tenant's compliance with Paragraph 
12(A), Tenant shall be entitled to operate the Restaurant free from interference by Landlord aI),d otherwise 
in accordance with such sta.11dards and operational guidelines (including. without limitation, hours of 
operation, menu items, menu mix, etc.) as Tenant deems appropriate, in its sole and absolute discretion. 

(3) Compliance With Regulations. During the Tenn, Tenant shall comply 
with applicable laws, ordinances, and regulations promulgated by any gove~ental agency retaining 
jurisdiction over the Land which relate to Tenant's occupancy and use of the Land (collectively, 
"Regulation(s)"). In the event Tenant receives a written notice of violation of any Regulation from any such 
governmental agency, then Tenant shall promptly cure any such violation unless Tenant has notified such 
agency of its objection to such violation and, in such event, Tenant shall diligently pursue such dispute to 
completion and, upon completion, Tenant shall comply with the requirements promulgated by such 
governmental agency upon the conclusion of such dispute. 

(B) Operating Covenant and Go-Dark. Notwithstanding anything to the contrary 
contained herein, Tenant shall not be required to continuously operate its business on the Premises or keep 
its business open to the public. During any period where Tenant does not have the Premises open to the 
public or is not continuously operating its business in the Premises, then Tenant shall (i) continue to pay 
only Base Rent pursuant to the terms of this Lease, (ii) continue to pay either "Taxes" under Paragraph 
1filfil or "Tenant's Taxes" under Paragraph 16(C) below, and (iii) continue to comply with Paragraphs 14. 
17.18 and 21 below. 

(1) In the event Tenant has not had the Premises open to the public or has not 
continuously operated its business in the Premises for a period in excess of twelve (12) consecutive calendar 
months, then following the end of such twelve (12) month period and continuing until Tenant shall reopen 
the Premises to the public or recommence operations in the same, Landlord shall ha".e the option to 
terminate this Lease upon thirty (30) days prior written notice to Tenant, in which event (i) Landlord shall 
pay Tenant in cash the unamortized book value of Tenant's Improvements (as determined using 20-year 
straight-line depreciation applied in accordance with generally accepted accounting principles), (ii) all Base 
Rent accrued as of the date of such termination shall be paid by Tenant, (iii) Tenant shall deliver the 
Tenant's Improvements to Landlord in accordance with Paragraph 23(Q(l) below, (iv) all obligations of 
Tenant and Landlord under this Lease shall terminate, and (v) this Lease shall be of no further force and 
effect. For purposes hereof, Tenant shall not be deemed to have ceased operations or closed its business-to 
the public as a result of force majeure and/or in the event Tenant or its successor is in the process of 
remodeling, renovating or reconstructing the improvements on the Land. 

(C) Exclusive Use. Landlord shall not allow the operation of another restaurant in the 
"Exclusive Use Area" shown on Exhibit B-3 offering alcoholic beverages and a menu featuring Mexican 
cuisine, "Tex-Mex" cuisine, and/or southwestern cuisine as the primary entrees. Without limiting the 
foregoing. Landlord shall not allow the operation of another restaurant in the Exclusive Use Area under the 
following trade names: Abuelo' s, Baja Fresh, Blue Mesa, Cantina Laredo, Chevy's, Chi Chi's, Chipotle 
Mexican Grill, Chuy's, Don Pablo's, El Chico, El Fenix, Mi Cocina, Mia's, Pappasito's, Rio Bravo, Rio Grande 
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Cafe, Tin Star, and Uncle Julio's. 

(1) In the event of a violation of this exclusive use provision, then Tenant 
may (uppn sixty (60) days prior written notice to Landlord and in the event Landlord has not cured such 
violation during such 60-day period), elect to (a) terminate this Lease, or (b) abate all Rent due hereunder 
from the date such violation commenced until the first to occur of (i) twenty-four (24) months from the 
date such violation comme~ced or (ii) the date when such violation is cured; provided that Tenant shall 
be entitled to terminate this Lease at any time prior to the expiration of such 24-month period, in addition 
to Tenant's other rights under this Lease. 

(2) Notwithstanding the foregoing and in the event Landlord has commenced 
to cure a violation of this exclusive use provision during the first 60-day period referenced above but has 
not actually cured such violation upon the expiration of such 60-4ay period, then Landlord may extend the 
cure period for an additional 120 days by written notice to Tenant prior to expiration of the .first 60-day 
period, and, so long as Landlord is diligently pursuing a cure of such violation during such additional 120-
day period, then Tenant shall not be entitled to elect any of the foregoing remedies until after the expiration 
of the additional 120-day period. 

(3) Landlord and Tenant agree that the text of this Paragraph 12(C) shall be 
incorporated into the Memorandum of Lease attached as Exhibit G hereto and recorded in the deed records 
of Dallas County, Texas. Landlord and Tenant also agree to execute all other documents reasonably 
necessary to effectuate the provisions of this Paragraph 12(C), 

(D) deleted. 

13. Representations and Covenants of Landlord. As of the Effective Date, Landlord represents, 
warrants, and covenants to the Tenant as set forth below: 

(A) Landlord has good and marketable fee simple title to the Land and the Overall 
Tract, possesses full power and authority to deal therewith in all respects and no other party has any right 
or option thereto or in connection therewith. • 

(B) To Landlord's knowledge, there are no pending or 'threatened condemnation 
proceedings or actions affecting'the Land. 

(C) To Landlord's knowledge, there are no pending or threatened actions or legal 
proceedings affecting the Land or Landlord's interest therein. 

(D) To Landlord's knowledge, there are no unpaid special assessments for sewer, 
sidewalk, water, paving, electrical or power improvements or other capital expenditures or improvements, 
matured or unmatured affecting the Land and/or the Overall Tract. 

(E) Landlord is not aware of any facts or circumstances which would materially 
adversely affect the use or value of the Land. 

(F) This Lease and the consummation of the transactions contemplated hereby shall be 
valid and binding upon Landlord and shall not constitute a default (or an event which with notice or 
passage of time, or both, will constitute default) under any contract to which Landlord is a party or by 
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which Landlord is bound. 

(G) Landlord has not received notice nor has Landlord any knowledge 0£ any violation 
of any law, regulation, ordinance, order or other requirement of any governmental authority having 

• jurisdiction over or affecting any part of the Land and/or the Overall Tract. 

(H) Landlord is not obligated on any contract with respect to the ownership, use, 
operation or maintenance of the Land and Landlord has not entered into any agreements with applicable 
utility providers governing the provision 0£ utility services to the Land, except for Landlord's Documents 
and except for exclusive use provision set forth in that certain lease agreement dated January 7, 1991, 
between Landlord and Office Depot, Inc. and in that certain lease agreement dated on or about July 1, 2002, 
between Landlord and Chicago Pizza & Brewery, Inc. 

(I} To Landlord's knowledge, the Land (including the land, surface water, ground 
water, and any improvements) does not contain any Hazardous Materials (defined below). 

(J) The operation of the Restaurant is permitted under (and does not violate, in any 
way, the provisions of) Paragraph 12 hereof, and such operation will not violate the terms and provisions of 
any other lease covering part of the Overall Tract or any restriction affecting the Land. • 

14. Utility Matters. 

(A) Utility Charges. Tenant shall pay all charges incurred by Tenant for the use of 
utility services to the Restaurant including, without limitation, gas, electricity, water, sanitary sewer, storm 
sewer, cable television, and telephone. 

(B) Maintenance of Utility Lines and Connections. Tenant, at its sole cost, shall 
maintain all utility lines and connections as ~stalled by Tenant pursuant to Paragraph 7 unless and until 
maintenance of the same is assumed by the appropriate utility company or governmental entity. 

(C) Utility Easements. Landlord shall grant to Tenant such utility easements over the 
Overall Tract as may be required in connection with Tenant's maintenance of such utility lines and 
connections (previously defined as the "Utility Easements"). 

15. Tax Matters - Separate Assessment. 

(A) Subdivision by Landlord. Landlord may, at Landlord's sole cost and expense, 
subdivide the Land into a separate tax parcel and, in such event, Tenant shall pay directly to the taxing 
authority(ies) Taxes attributable to the Land as more particularly set forth in this Paragraph 15. 

(B) Taxes Where Land Is Separately Assessed. If the Land is taxed as a parcel separate 
from the Overall Tract, then (from and after the Rent Commencement Date or the date upon which the 
Land is taxed as a parcel separate from the remainder of the Overall Tract and until the expiration or 
termination of this Lease) Tenant shall pay, before they become delinquent, Taxes (defined below) directly 
to the appropriate Governmental Agency (defined below). 

(C) Definition of Taxes. The term "Taxes" as used herein shall be deemed to mean: (i) 
ad valorem property taxes, assessments, and other governmental impositions imposed by a Governmental 
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Agency upon the Land; (ii) any form of levy; charge, assessment, license fee, license tax, and/or excise on 
rent which may be imposed by a Governmental Agency ; (iii) any taxes or assessments imposed by a 
Governmental Agency in substitution, either partially or totally, of any taxes now or previously included 
within the definition of Taxes; . (iv) any taxes or assessments imposed by a Governmental Agency for 
services such as fire protection; street, sidewalk and road maintenance; refuse removal; or other 
governmental services formerly provided without charge to property owners or occupants; and (v) any 
taxes upon any document to which Tenant is a party creating or transferring an interest or an estate in the 
Land. 

(D) Definition of Governmental Agency. The term "Governmental Agency(ies)" as 
used herein shall be deemed to mean any Federal, state, county, city, or quasi-governmental authority 
having jurisdiction over the Land. 

(E) Proration of Taxes. All Taxes delinquent before the Rent Commencement Date 
and/or currently due as of the Rent Commencement Date shall be prorated as of the Rent Commencement 
Date and the portion thereof delinquent and/or due shall be paid by Landlord. Notwithstanding anything 
to the contrary herein, Tenant shall not be obligated to pay any Taxes which accrued before the Rent 
Commencement Date· (even if such Taxes are due and payable after the Rent Commencement Date), and 
Tenant shall not be obligated to pay any Taxes which .accrue after the expiration or termination hereof. 

(F) Evidence of Payment. Tenant shall deliver to Landlord, if requested, receipts or 
other reasonably satisfactory evidence of payment of all Taxes paid by Tenant. 

(G) Separate Assessment. Landlord agrees that Tenant may (in its sole discretion, at its 
sole cost, and subject to Landlord's prior approval, not to be unreasonably withheld) apply for and follow 
such procedures as are necessary to have the Land taxed as a parcel separate from the remainder of the 
Overall Tract by the applicable governmental authorities, and Landlord further agrees to use its 
commercially reasonable efforts to cooperate with Tenant in such process. 

(H) Dispute and Contest of Taxes By Tenant. Tenant may, at its sole cost, dispute and 
contest Taxes (in its own name or in the name of Landlord, or in the name of both, as it may deem 
appropriate), and in such cases the disputed charge need not be paid until finally adjudged to be valid. At 
the conclusion of such contest, Tenant shall pay the charge contested to the extent it is held valid, together 
with all court costs, interest, penalties and other expenses relating thereto. Nothing herein contained, 
however, shall be construed as to allow such items to remain unpaid for such length of time as shall permit 
the Land (or any part thereof) to be sold by governmental, city or municipal authorities for the non­
payment of the same. Further, in the event Tenant desires to contest Taxes, Tenant shall deposit with 
Landlord, as security for payment of such Taxes, a surety bond in an amount sufficient to pay such Taxes 
together with all interest and penalties that might reasonably arise in connection therewith, and all charges 
that might reasonably be assessed against the Premises or become a lien against the Premises pending 
payment of all such Taxes, interest, penalties and charges. 

(I} Taxes Upon Expiration. Upon the expiration or termination of this Lease, Taxes 
shall be apportioned in the same manner as they were apportioned prior to the Rent Commencement Date, 
and Landlord shall pay that portion thereof applicable to the period after the expiration or termination of 
this Lease. 

16. Tax Matters - No Separate Assessment. 
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(A) Taxes Where Land Is Not Separately Assessed. In the event the Land is taxed 
together with all or·part of the Overall Tract then (from and after the Rent Commencement Date and until 
the expiration or termination of this Lease or until the Land is taxed as a parcel separate from the Overall 
Tract or applicable portion thereof), Tenant will pay to Landlord an amount equal to "Tenant's 
Proportionate Share of Overall Tract Taxes" (defined below) and all as more particularly set forth in this 
Paragraph 16. 

(B) Definition of Overall Tract Taxes. The term "Overall Tract Taxes" as used herein 
shall be deemed to mean: (i) ad valorem property taxes, assessments, and other governmental impositions 
imposed by a Governmental Agency (defined below) upon the Overall Tract (or the applicable portion 
thereof which includes the Land); (ii) any form of levy, charge, assessment, license fee, license tax, and/or 
excise on rent which may be imposed by a Governmental Agency ; (iii) any taxes or assessments imposed 
by a Governmental Agency in substitution, either partially or totally, of any taxes now or previously 
included within the definition of Overall Tract Taxes; (iv) any taxes or assessments imposed by a 
Governmental Agency for services such as fire protection; street, sidewalk and road maintenance; refuse 
removal; or other governmental services· formerly provided without charge to property owners or 
occupants; and (v) any taxes upon any document to which Tenant is a party creating or transferring an 
interest or an estate in the Land. 

(C) Tenant's Proportionate Share of Overall Tract Taxes. Tenant's Proportionate Share 
of Overall Tract Taxes shall be determined by multiplying such Overall Tract Taxes by a fraction, the 
numerator of which is the square footage of the Land and the denominator of which is the square footage of 
the Overall Tract or the applicable portion thereof which includes the Land (collectively, "Tenant's 
Proportionate Share of Overall Tract Taxes"). Tenant's Proportionate Share of Overall Tract Taxes shall be 
deemed as Additional Rent. 

(D) deleted. 

(E) Proration of Taxes. All Overall Tract Taxes delinquent before the Rent 
Commencement Date and/or currently due as of the Rent Commencement Date shall be prorated as the 
Rent Commencement Date and the portion thereof delinquent and/or due shall be paid by Landlord. 
Overall Tract Taxes for any partial year shall also be prorated. Notwithstanding anything to the contrary 
herein, Tenant shall not be obligated to pay any Overall Tract Taxes which accrued before the Rent 
Commencement Date (even if such Taxes are due and payable after the Rent Commencement Date), and 
Tenant shall not be obligated to pay any Overall Tract Taxes which accrue after the expiration or 
termination hereof. 

(F) Payment of Tenant's Taxes. Landlord may, at its option, collect Tenant's 
Proportionate Share of Overall Tract Taxes (i) after the actual amount of Overall Tract Taxes are ascertained, 
or (ii) in advance monthly or quarterly based upon estimated Overall Tract Taxes. 

(G) Payment Based Upon Estimates. If Landlord elects to collect Tenant's 
Proportionate Share of Overall Tract Taxes based upon estimates, then Tenant shall pay to Landlord, from 
and after the Rent Commencement Date, and thereafter on the first day of each month or quarter during the 
Term (as determined by Landlord), an amount estimated by Landlord to be Tenant's proportionate share of 
the monthly or quarterly Overall Tract Taxes. Landlord may periodically adjust the estimated amount. If 

Landlord collects Tenant's Proportionate Share of Overall Tract Taxes based upon estimated amounts, then 
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(within thirty (30) days after the end of each calendar year) Landlord shall furnish Tenant a statement 
covering the year just expired showing the total amount of Overall Tract Taxes, the actual amount of 
Tenant's Proportionate Share of Overall Tract Taxes, and the payments made by Tenant during that same 
period. If the actual amount of Tenant's Proportionate Share of Overall Tract Taxes for that year exceed 
Tenant's payments during that period, then Tenant shall pay to Landlord an amount equal to such 
deficiency within ten (10) days after receipt of the statement. If Tenant's payments during that period 
exceed the actual amount of Tenant's Proportionate Share of Overall Tract Taxes payable for that year, then 
Tenant shall be entitled to offset an amount equal to such excess against Base Rent due hereunder. 

(H) deleted. 

(I) Dispute and Contest of Overall Tract Taxes By Landlord. Landlord may dispute 
and contest Overall Tract Taxes and, in such event, Tenant shall pay to Landlord that portion of all costs 
incurred by Landlord in connection with such contest, pursuant to the formula set forth in Paragraph 16(C). 
If Landlord receives a refund pursuant to its contest of any Overall Tract Taxes, then Landlord shaH 
reimburse Tenant that portion of the total refund prorated in the same manner as set forth in Paragraph 
16(C). In the event Landlord fails to so reimburse Tenant, then Tenant shall be entitled to offset an amount 
equal to such reimbursement against Base Rent due hereunder. 

0) Taxes Upon Expiration. Upon the expiration or termination of this Lease, Overall 
Tract Taxes shall be apportioned in the same manner as they were apportioned prior to the Rent 
Commencement Date, and Landlord shall pay that portion thereof applicable to the period after the 
expiration or termination of this Lease. 

17. Tax Matters - Other Provisions. 

(A) No Tax Liabilily. In no event shall either Landlord or Tenant be liable hereunder 
for, or required to pay, any income, profit, excise, inheritance, estate, gift or franchise taxes of the other. 
Furthermore Tenant shall not be obligated to pay (or reimburse Landlord for) any taxes imposed upon the 
right o~ Landlord to do business, or any tax, assessment or governmental imposition in replacement or 
substitution of the foregoing or of a similar character. 

(B) Notice of Assessment. Landlord covenants and agrees to notify Tenant in writing 
within ten (10) days of receipt of notice of any assessment of the Land or Tenant's Improvements. 

(C) Payment in Installments. Notwithstanding anything herein to the contrary, if at 
any time during the Term any Taxes are levied upon or assessed against the Land or any part-thereof, and 
such Taxes may be paid in installments, then Tenant's obligation under this paragraph to pay such Taxes 
shall be limited to the amount of such installments (plus applicable interest thereon charge by the taxing 
authority, if any) which become due during the term hereof, calculated using the longest payment option 
made available to Landlord, regardless of whether Landlord pays the same in installments over the same or 
shorter period of time or pays the entire amount thereof. 

{D) Other Taxes. Tenant shall pay, prior to delinquency, all taxes imposed upon 
Tenant's business operation, trade fixtures, leasehold improvements, merchandise, and Tenant's personal 
property on the Land. If any such items are taxed with property belonging to Landlord, then such tax shall 
be equitably divided between Landlord and Tenant. The taxes and assessments referenced in this 
Paragraph 17(0) shall not be deemed as Taxes, Overall Tract Taxes, or Tenant's Proportionate Share of 
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Overall Tract Taxes (all as previously defined herein). 

Insurance Matters. 

(A) Tenant shall, at its sole cost, maintain so called "all risk" fire and extended coverage 
insurance (including vandalism and malicious mischief insurance, earthquake insurance and flood 
insurance) on Tenant's Improvements with a limit of or in an amount not less than the full replacement 
value thereof, less the cost of excavations, foundation, footings and underground tanks, conduits, pipes, 
pilings and other under~ound items and otherwise subject to such deductibles (and/or self-insurance 
retentions) maintained by Tenant under such policy(ies) and otherwise subject to Paragraph 18(F). 
Payments for losses shall be made solely to Tenant or the mortgagees of Tenant as their interests shall 
appear. 

(B) Tenant shall, at its sole cost, also insure against property damage and public 
liability arising by reason of occurrences on or about the Premises by maintaining. a policy or policies .of 
commercial general liability insurance including contractual liability coverage insuring against the tort 
liabilities assumed under this Lease· in the amount ·of not less than Two Million· and 00/100 Dollars 
($2,000,000.00) in respect of any one occurrence and otherwise subject to such deductibles (and/or self­
insurance retentions) maintained by Tenant under such policy(ies}) and otherwise subject to Paragraph 
1filfl. 

(C) Except as set forth below, Landlord shall, at its sole cost, maintain so called "all 
risk" replacement cost fire and extended coverage insurance (including vandalism and malicious mischief 
insurance, earthquake insurance, and flood insurance) on any portion of the Overall Tract owned by 
Landlord in such amounts as Landlord's mortgagees shall require, or if no mortgagee exists, then in such 
amounts as are commercially reasonable for a mixed-use retail development of the size and quality of the 
Overall Tract. Notwithstanding the foregoing, Landlord shall not be obligated to comply with this section 
as to any portion of the Overall Tract no longer owned by Landlord or as to any portion of the Overall Tract 
occupied by a tenant providing such insurance or reasonably similar insurance. • 

(D) deleted. 

(E) Landlord (if applicable) and Tenant shall each subscribe to the workers' 
compensation law in the state in which the Premises are located and shall each maintain (at its sole cost and 
expense) workers' compensation and employers' liability insurance covering all of its employees as required 
of a subscriber to the relevant statutes in the state in which the Premises are located. 

(F) It is agreed that the insurance coverages provided for herein may be maintained 
pursuant to master policies of insurance covering other restaurant locations of Tenant and/or its corporate 
affiliates or other shopping centers of Landlord and/or its corporate affiliates. All insurance policies 
required to be maintained by Tenant and Landlord hereunder shall be with responsible insurance 
companies (with a minimum rating of A-, VII as rated in the most recent edition of Best's Key Rating Guide 
for Insurance Companies), authorized to do business in the state in which the Premises are located if 
required by law, and except for workers' compensation policies, shall name Landlord (and its mortgagee) or 
Tenant as an additional insureds, as their interests may appear, and shall provide for cancellation only upon 
ten (10) days prior written notice to Landlord and Tenant. Each party shall evidence such insurance 
coverage by delivering to the other party certificates issued by the insurance companies underwriting such 
risks. Notwithstanding the foregoing, Tenant may elect to non-subscribe, if applicable, and/or to provide 

PAGE21 

S:11.l!GALIREISITES\TXOTBIADDISON IN.EASE (VJ3--FINAL).DOC 



coverage for any of the foregoing risks within Paragraph 18 by a plan of self-insurance; provided Tenant ( or 
Brinker International, Inc.) maintains a minimum net worth of $100,000,000.00 as determined in accordance 
generally accepted accounting principles, consistently applied. 

19. Reciprocal Easement Agreement and Related Matters. 

(A) Reciprocal Easement Agreement. Landlord agrees that if Landlord intends to 
encumber the Land, Tenant's Improvements, and/or this Lease with a reciprocal easement agreement (or 

• sim,ilar instrument) (collectively, the "REA"), then any such REA shall not be effective or enforceable against 
Tenant's unless Landlord has secured Tenant's prior written reasonable consent. 

(B) Parking. Landlord agrees that in no event shall the number of parking spaces in 
the Overall Tract be fewer than the number of parking spaces required to satisfy all applicable 
governmental or quasi-governmental laws, rules, regulations, and codes. 

(C) deleted. . 

(D) Parking Fees. At no time during the Term shall Landlord be permitted to impose 
on Tenant, its employees, customers, invitees or any other party any restriction on, or monetary fee for, the 

. right to park vehicles on the Land. 

(E) To-Go Parking. Landlord agrees that Tenant shall be entitled to designate parking 
spaces on the Land for the use of Tenant's "To-Go" customers and, in connection therewith, Tenant shall be 
entitled to install appropriate signage, without, however, affecting any currently existing parking rights 
granted by the "Easement Agreements" referenced in Paragraph 19(G). 

(F) Access Easement on Overall Tract. During the Term, Landlord grants to Tenant, 
Tenant's employees, representatives, customers and invitees a permanent, ·non-exclusive right-of-way 
access easement for the purpose of pedestrian and vehicular the cross-hatched portion of the access drive 
shown on Exhibit B-2 and as shown in the Replat of Beltway-Quorum Addition Lots lA and 3, Block A 
dated April 12, 2005 and prepared by I<imley-Hom and Associates, Inc. During the Term, Landlord does 
hereby bind itself, its successors and assigns, to warrant and forever defend all and singular this easement 
unto Tenant and its successors and assigns, against every person whomsoever lawfully claiming, or to claim 
the same, or any part thereof, by, through or under Landlord. Landlord further agrees to provide this 
Easement as a part of the Memorandum of Lease to be recorded pursuant to Paragraph 34 hereof. 

(G) Existing Easement Agreements. Landlord and Tenant acknowledge that non-
exclusive easements for pedestrian and vehicular parking, ingress, and egress over parcels adjacent to the 
Overall Tract and benefiting the Land are set forth in the agreements and instruments shown in the 3 
bulletpoints below (the "Easement Agreements"). Landlord shall not consent to any amendment, 
modification, or other change to the Easement Agreements which materially and adversely affects parking, 
ingress, and egress to the Land and Landlord agrees that any amendment, modification, or other change to 
the Easement Agreements which has not been approved in wri~g by Tenant and which materially and 
adversely affects parking, ingress, and egress to the Land shall be deemed a "Landlord Event of Default" as 
set forth in Paragraph 37. 

• Easement Agreement dated January 30, 1991, filed February 20, 1991, recorded in Volume 91036, 
Page 766 and re-filed October 9, 1991 in Volume 91197, Page 872 of the Real Property Records of 
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Dallas County, Texas. 

• Access Easement dated April 9, 1991, filed August 29, 1991, recorded in Volume 91169, Page 1422 
of the Real Property Records of Dallas County, Texas. 

• Replat of Beltway-Quorum Addition Lots lA and 3, Block A dated April 12, 2005 and prepared 
by Kirnley-Hom and Associates, Inc. 

(H) Parking in the Overall Tract. Wil11 respect to the tenants and occupants of the 
Overall Tract, Tenant shall have exclusive parking rights on the Land and all parking spaces on the Land 
shall be reserved for Tenant and its employees, representatives, customers and invitees. Landlord agrees 
that no other tenant or occupant on the Overall Tract shall have any parking rights on the Land and 
Landlord shall not grant any such parking rights to any such party, except as otherwise set fo~th below. 

(1) Landlord represents that the tenant or occupant of the "BJ's Parcel" as 
shown on Exhibit 8-5 (including, without limitation, their employees, representatives, <.ustomers, 
contractors, and invitees) has no parking rights on the Land and is not entitled to park their vehicles on the 
Land at any time. H such tenant_ or occupant (including, without limitation, their employees, 
representatives, customers, contractors, and invitees) does, in fact, have such parking rights on the Land, 
then Landlord shall be deemed to have immediately granted to Tenant (including, without limitation, its 
employees, representatives, customers, contractors, and invitees) the non-exclusive right to park their 
vehicles on the BJ's Parcel and the parking spaces designated as the "Pad D Parking Spaces" as shown in 
that certain "Side Letter Agreement'' between Landlord and Tenant of even date herewith. 

(2) Landlord represents that the tenant or occupant of the "Pad D" as shown 
on Exhibit B-6 (including, without limitation, their employees, representatives, customers, contractors, and 
invitees) has no parking rights on the Land and is not entitled to park their vehicles on the Land at any time. 
If such tenant or occupant (including, without limitation, their employees, representatives, customers, 
contractors, and invitees) does, in fact, have such parking rights on the Land, then Landlord shall be 
deemed to have immediately granted to Tenant (including, without limitation, its employees, 
representatives, customers, contractors, and invitees) the non-exclusive right to park their vehicles on Pad 
D. 

(3) In the event Landlord grants the tenant or occupant on BJ's Parcel any 
type of parking rights to more than sixty (60) parking spaces on Pad D, then Landlord shall be deemed ·to 
have immediately granted to Tenant (including, without limitation, its employees, representatives, 
customers, contractors, and invitees) the non-exclusive right to park their vehicles on Pad D. 

(I) Tenant's Control Area. During the term hereof (and except as set forth below), 
Landlord agrees that (i) no buildings shall be located in the cross-hatched area shown on Exhibit E hereto, 
and (ii) no signage shall be located in the portion of the cross-hatched area located on the Land as shown on 
Exhibit E, except signage related to Tenant's business on the Land (collectively "Tenant's Control Area"). 

0) Restrictions on Landlord's Pylon Sign. Landlord shall be solely responsible for all 
costs associated with the design, permitting, installation, and maintenance of one (1) pylon sign which may, 
at Landlord's option, be installed at the Location shown on Exhibit E ("Landlord's Pylon Sign") and 
Landlord agrees that such pylon sign shall be subject to governmental approval and may only be installed 
in the location shown on Exhibit E. Landlord and Tenant agree the Landlord's Pylon Sign shall not be 
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located on the Land and the location shown on Exhibit E is outside the boundary line of the Land and 
Tenant's Maintenance Area (defined below). 

(1) If Landlord chooses to install a "one-pole'' pylon sign, then the width of 
such pole shall not exceed 24 inches on any side including any architectural embellishments and the bottom 
edge of the sign panel shall be located a minimum of eight feet (8') above ground level (as shown on Exhibit 
E). 

(2) If Landlord c..,ooses to it.stall a "two-pole" pylon sign, then the width of 
each pole shall not exceed 24 inches including any architectural embellishments and the bottom edge of the 
sign panel shall be located a minimum of eight feet (8') above ground level (as shown on Exhibit E). 

20. Maintenance of Access Road and CAM Charges. 

(A) Maintenance of Access Road. Landlord agrees to maintain that portion of the 
Access Road shown on Exhibit B-2 at its cost and expense, in a first-class manner and condition, and 
otherwise in compliance with all laws, rules, regulations, and ordinances. Landlord agrees that such 
maintenance shall be performed in a manner which will cause as little disruption of and interference with 
Tenant's use of the Access Road as is reasonably possible. Landlord shall use all due diligence to perform 
such maintenance of the Access Road as expeditiously as possible so that the same may be available for use 
by Tenant with as little delay and as little disruption as circumstances will permit. 

(1) Landlord reserves the right to require other tenants in the Overall Tract to 
maintain that portion of the Access Road situated within their leased premises. So long as such tenant(s) are 
maintaining that portion of the Access Road situated within their leased premises in accordance with 
Paragraph 20(.A.), then Landlord shall have no maintenance obligations with respect to such portion of the 
Access Road. 

(8) CAM Charges. Tenant shall not be obligated to pay any so-called "CAM Charges" 
in connection with Landlord's (or any other tenant's) obligations under Paragraph 20(A). 

21. Repairs and Maintenance by Tenant. 

(A) Maintenance by Tenant. During the Tenn (and in addition to Tenant's 
maintenance obligations under Paragraph 14), Tenant shall maintain Tenant's Improvements, and the 
parking lot, hardscape areas, and landscape areas located in Tenant's Maintenance Area, as shown on 
Exhibit T, in reasonably good condition. Landlord shall not be required to make any repairs to Tenant's 
Improvements during the term hereof. Tenant's Improvements shall not be maintained as, nor shall Tenant 
permit Tenant's Improvements to become, a public or private nuisance, and Tenant shall not maintain any 
nuisance in Tenant's Improvements. 

(1) With respect to the landscape areas located in Tenant's Maintenance Area, 
Tenant shall maintain such areas in reasonably good condition (including the mowing, trimming, pruning, 
edging, fertilizing, planting of winter grass, and spraying of herbicides on a reasonably frequent basis or as 
reasonably needed). Any dead plant materia_ls in the landscape areas located in Tenant's Maintenance Area 
shall be replaced and pruning of trees in Tenant's Maintenance Area shall be done in a manner reasonably 
consistent with the pruning of trees on the BJ's Parcel. Tenant shall also comply with the Rules and 
Regulations related to landscaping set forth on Exhibit K. 
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(B) Structural Repairs. Notwithstanding anything herein to the contrary, if structural 
repairs and/or capital improvements to Tenant's Improvements shall be required during the last three (3) 
years of the Primary Term, oi' the last three (3) years of any Renewal Term (excepting any such repairs and 
improvements caused by a casualty loss which are subject to the terms of Paragraph 24), Tenant shall not be 
required to make such structural repairs and/or capital improvements if it delivers to Landlord a written 
waiver of all rights to renew this Lease beyond the term then in effect. Notwithstanding the foregoing, 
Tenant shall make such repairs if (i) the same are required by any applicable building code or other 
ordina.11ce, or (ii) there is a possibility of damage to property or injury to person if the repairs are not made. 

(1) Notwithstanding the foregoing, Landlord may (by written notice to 
Tenant) -require Tenant to perform such structural repairs and/or capital improvements to Tenant's 
hnprovements; provided that Landlord. shall be obligated to pay to Tenant (prior to Tenanrs 
commencement of such repairs and/or improvements) an amount equal to "Landlord's Share" as calculated 
below. Landlord's Share shall be calculated by multiplying the total cost of such repairs and/or 
improvements by a fraction, the numerator of which is the total capitalized life of such r1?pair and/or 
improvement (in years) less the number of years remaining in the then-current portion of the Term and the 
denominator of which is the total capitalized life of such repair and/or improvement (in years). 

22. Alterations. Tenant shall have the unrestricted right to make any alterations, additions or 
improvements to Tenant's hnprovements without the necessity of obtaining the prior written consent of 
Landlord and without the payment of any Additional Rent; provided, that any such alterations, additions 
or improvements shall not (i) reduce or impair the value of Tenant's Improvements, (ii) increase the size of 
Tenant's building to greater than 10,000 square feet (including climate-controlled areas, patio areas, service 
yard, and cooler areas), (iii) increase the height of Tenant's building over that shown in Tenant's Plans, or 
(iv) result in any portion of Tenant's building extending beyond the building envelope diagram shown on 
Exhibit B-4. 

23. Equipment. Fixtures and Signs. 

(A) Equipment and Fixtures. Tenant shall have the right to erect, install, maintain and 
operate on the Premises such equipment, trade and business fixtures, signage (subject to Paragraph 23(B) 
below), and other personal property (collectively, "Restaurant Equipment") as Tenant may deem necessary 
or appropriate, and such Restaurant Equipment shall not be deemed to be part of the Premises. hu~ ~1..-

11 

remain the property of Tenant. 

(B) Signage. Subject to governmental approval and Landlord's approval (not to be 
unreasonably withheld, conditioned, delayed, or denied), Landlord agrees that Tenant shall be entitled to 
erect the maximum number and maximum size of building signs (not less than four (4) building signs),, 
awnings, horizontal sign extensions, window appliques, and one (1) monument sign. The initial signage 
intended to be installed by Tenant shall be shown on Tenant's Plans and subject to Landlord approval 
under Paragraph S(B)(l). 

(C) Expiration or Termination of Term. At any time during the Term, Tenant shall 
have the right to remove and/or replace its Restaurant Equipment, other equipment, fixtures, installations, 
trade dress items, computer systems, manuals, other written materials, signage, and other personal 
property from the Premises; provided Tenant shall not remove any cooking vent hoods, walk-in coolers, 
and/or sprinkler system without Landlord's approval unless any item removed is replaced by an item of 
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like kind and quality. 

(1) At the end or other termination of this Lease, Tenant shall deliver up the 
Land with Tenant's hnprovements thereon in good repair and condition, loss by fire or other ca~ualty, act of 
God, ordinary wear and tear, depreciation and obsolescence being· excepted; provided that Tenant shall 
have the right to remove its Restaurant Equipment, other moveable equipment, trade fixtures, trade dress 
items, computer systems, manuals, other written materials, signage, and other personal property from the 
Premises (but excluding cooking vent hoods, walk-in coolers, and/or sprinkler system); and Tenant shall be 
entitled to otherwise de-identify (and make non-structural changes to) Tenant's hnprovements so as to 
reasonably distinguish the building shell (and its interior) from other similar restaurants. Tenant shall 
repair, at its sole expense and in good and workmanlike manner, any damage to Tenant's hnprovements 
caused by Tenant's removal of personal property or de-identification of Tenant's hnprovements pursuant to 
the provisions of this Paragraph 23{C)(l). 

24. Damage by Casualty, 

(A) Notice. If Tenant's Improvements should be damaged by casualty during the 
Term, Tenant shall immediately deliver written notice thereof to Landlord. 

(B) Casualty During Primary Tenn. If Tenant's Improvements are damaged by 
casualty during the Primary Term, Tenant may, by written notice delivered to Landlord. within one 
hundred eighty (180) days after such casualty, elect (i) not to repair Tenant's Improvements and otherwise 
discontinue operations in which case Tenant shall remove all debris and otherwise restore the Land to a 
neat and clean condition and continue to pay Base Rent and either (i) Taxes under Paragraph 15('8) or (ii) 
Tenant's Taxes under Paragraph 16(C) through the tenth (10th) year of the Primary Term, subject to any set­
off for amounts received by Landlord from an assignment and/or sublease of the Premises during that 
unexpired term (if any), and, upon the expiration of the tenth (10th) year of the Primary Term, this Lease 
shall automatically terminate, or (ii) to repair Tenant's hnprovements. Regardless of Tenant's election as 
referenced in the preceding sentence, Tenant shaU be entitled to receive all insurance proceeds from 
Tenant's insurance policy(ies) arising out of such casualty. 

(C) Casualty During Renewal Term. If Tenant's Improvements are damaged by 
casualty during any Renewal Term, Tenant may, by written notice delivered to Landlord within one 
hundred eighty (180) days after such casualty, elect (i) not to repair Tenant's hnprovements and otherwise 
discontinue operations in which case Tenant shall remove all debris and otherwise restore the Land to a 
neat and clean condition and then this Lease. shall automatically terminate, or (ii) to repair Tenant's 
Improvements. Regardless of Tenant's election as referenced in the preceding sentence, Tenant shall be 
entitled to receive all insurance proceeds from Tenant's insurance policy(ies) arising out of such·casualty. 

(D) Restoration of Tenant's Improvements. If Tenant elects to repair Tenant's 
Improvements after such casualty, Tenant shall proceed with reasonable diligence to repair Tenant's 
Improvements to substantially the condition in which such improvements existed prior to such damage. 

(E) deleted. 

25. Condemnation. 

(A) Total Taking. If all of the Land and/or Center shall be acquired by the right of 
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condemnation or eminent domain for any public or quasi-public use or purpose, or sold to a condemning 
authority 1.tnder threat of condemnation or in lieu thereof, then the Tenn shall cease 'and terminate as of the 
date of title vesting in such proceeding ( or sale) and all Rent shall be paid up to that date. 

(B) Partial Taking. In the event that (i) any portion of the parking area and/or access 
drives on the Land, (ii) any portion of the building located on the Land, and/or (iii) any portion of the 
Access Road shall be acquired by the right of condemnation or eminent domain for any public or quasi­
public use or purpose, or sold to a condemning authority under threat of condemnation or in lieu thereof, 
and Tenant determines that the remaining portion will permit Tenant to operate its business on the Land 
(including, without limitation, sufficient parking therefor) then Tenant, at Tenant's cost and expense (subject 
to reimbursement from any condemnation award as referenced in Paragraph 25(0)), shall proceed with 
reasonable diligence to restore the Land to a condition comparable to its condition at the time of such 
condemnation le~s the portion lost in the taking, and this Lease shall continue in full force and. effect but 
with a pro rata reduction of Base Rent in the same proportion that the total amount of the award for such 
partial taking received by Landlord bears to the total value of Land (exclusive of Tenant's Improvements) 
prior to such partial taking. Otherwise, there shall be no reduction or abatement of Rent in the event of such 
partial taking. 

(1) In the event that (i) any portion of the parking area and/or access drives on 
the Land, (ii) any portion of the building located on the Land, and/or (iii) any portion of the Access Road 
shall be acquired by the right of condemnation or eminent domain for any public or quasi-public use or 
purpose, or sold to a condemning authority under threat of condemnation or in lieu thereof, and Tenant 
determines in its reasonable business judgment that the remaining portion will not permit Tenant _to 
operate its business on the Land (including, without limitation, sufficient parking therefor), then Tenant 
may terminate this Lease by written notice to Landlord. 

(C) Temporary Taking. If, at any time during the Term, Tenant's possessory rights, 
occupancy rights, and/or leasehold interest in the Land (or, any part thereof) shall be taken on a temporary 
basis • for any public or quasi-public use or purpose, and Tenant determines in its reasonable business ' 
judgment that the remaining portion will not permit Tenant to operate its business on the Land (including, 
without limitation, sufficient parking therefor), then {i) Tenant shall not be required to operate its business 
on the Land during the period of such temporary taking; (ii) if Tenant has elected not to operate (in its 
reasonable business judgment) and such temporary taking continues for a period in excess of ninety (90) 
days, then Base Rent shall be abated from the end of such 90-day period until such temporary taking has 
concluded; and (iii) if such temporary taking continues for a period in excess of one (1) year,·then Tenant 
may terminate this Lease by written notice to Landlord. 

(D) Condemnation Award. In the event of any condemnation, taking, or sale which 
results in the termination of this Lease, then (i) Landlord shall be entitled lo an award based on the taking 
of, or injury to, the fee simple estate in the Land; (ii) Tenant shall be entitled to an award based on the loss or 
interruption of business, the loss of any Tenant's personal property, and the unamortized book value of 
Tenant's Improvements taken (as determined using 20-year straight-line depreciation applied in accordance 
with generally accepted accounting principles); and (iii) the remainder of any such condemnation award (if 
any) shall be paid to Landlord. Termination of this Lease shall not affect the rights of the respective parties 
to such awards. 

(1) In the case of a partial taking which does not result in a termination of this 
Lease, then Tenant shall first be entitled to recover the costs and expenses incurred by Tenant in restoring 
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the Land as set forth in Paragraph 25(6). and the balance shall ,be paid to Landlord. 

(2) In the case of a temporary taking which does not result in a termination of 
this Lease, the condemnation award shall be allocated as follows: (i) Tenant shall first be entitled to recover 
costs and expenses incurred by Tenant in restoring the Land, including the Rent paid during such taldng 
and (ii) the balance shall be paid to Landlord. 

26. Liability and Indemnification. 

(A) Landlord shall not be liable to Tenant or Tenant's employees, agents, patrons or 
invitees, or any person whomsoever, for any injury to person or damage to property caused by the 
negligence or misconduct of Tenant, its employees or agents, or of any other person ( other than Landlord 01· 

Landlord's employees or agents) entering upon the Land under express or impli~d invitation of Tenant, and 
Tenant agrees to indemnify Landlord and hold it harmless from any loss, claim, damage, cost or expense 
suffered or incurred by Landlo.rd by reason of any such damage or injury. 

(B) Tenant shall not be liable to Landlord or Landlord's employees, agents, patrons, 
invitees, or mortgagees, or any person whomsoever, for any injury to person or damage to property caused 
by the negligence or misconduct of Landlord, its employees or agents, and Landlord agrees to indemnify 
Tenant and hold it harmless from any loss, claim, damage, cost or expense suffered or incurred by Tena_nt 
by reason of any such damage or injury. 

(C) Notwithstanding any other provision of this Lease, Landlord shall, and hereby 
does agree to, indemnify, protect, defend, and hold harmless Tenant and it's partners, directors, officers, 
employees, shareholders, agents, contractors, and each of their respective successors and assigns, from and 
against any· and all claims, judgments, damages, penalties, fines, taxes, costs, liabilities, losses, and expenses 
arising at any time after the Effective Date as a result of, or in connection with, the presence of Hazardous 
Materials on, under, or about the Land or the Overall Tract which are existing on the Land as of the 
Effective Date or otherwise caused by Landlord or Landlord's agents, employees, or contractors; 

(1) The indemnification set forth in Paragraph 26(C) includes, without 
limitation, (i) costs incurred by Tenant in connection with any investigation, clean-up, remedial, removal 
or restoration work required by any federal, state or local governmental agency or political subdivision 
because of Hazardous Materials on, under, or about the Land or the Center which are existing on the Land 
as of the Effective Date or otherwise caused by Landlord or Landlord's agents, employees, or contractors, 
and (ii) fees charged by any environmental consultant employed by Tenant and the reasonable costs 
incurred by Tenant in obtaining bonds and insurance relating to any such investigation, clean-up, 
remedial, removal, or restoration work. Without limiting the foregoing, Landlord shall, at its sole cost, 
remove and/or remed~ate any and all Hazardous Materials on the Land which are existing on the Land as of 
the Effective Date or otherwise caused by Landlord or Landlord's agents, employees, or contractors in 
accordance with any recommended course of remediation contained in the Phase I and in accordance with 
all applicable governmental regulations. 

(D) Notwithstanding any other provision of this Lease, Tenant shall, and hereby does 
agree to, indemnify, protect, defend, and hold harmless Landlord and it's partners, directors, officers, 
employees, shareholders, agents, contractors, and each of their respective successors and assigns, from and 
against any and all claims, judgments, damages, penalties, fines, ta~es, costs, liabilities, losses, and expenses 
arising at any time after the Effective Date as a result of, or in connection with, the presence of Hazardous 
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Materials on, under, or about the Land or the Overall Tract which are introduced to the Land by Tenant 
after the Effective Date or otherwise caused by Tenant or Tenant agents, employees, or contractors. 

(1) The indemnification set forth in Paragraph 26(0) includes, without 
limitation, (i) costs incurred by Landlord in connection with any investigation, clean-up, remedial, 
removal or restoration work required by any federal, state or local governmental agency or political 
subdivision because of Hazardous Materials which are introduced to the Land by Tenant after the Effective 
Date or otherwise caused by Tenant or Tenant agents, employees, or contractors, and (ii) fees charged by 
any environmental consultant employed by Landlord and the reasonable costs incurred by Landlord in 
obtaining bonds and insurance relating to any such investigation, clean-up, remedial, removal, or 
restoration work. Without limiting the foregoing, Tenant shall, at its sole cost, remove and/or remediate 
any and all Hazardous Materials on the Land which are introduced to the Land by Tenant after the Effective 
Date or otherwise caused by Tenant or Tenant agents, employe_es, or contractors in accordance with any 
recommended course of remediation contained in the Phase I and in accordance with all applicable 
governmental regulations. 

(E) The indemnity provisions set forth in Paragraphs 26(A)-(D} shall survive the 
expiration or earlier termination of this Lease for a period of four (4) years. 

27. Right of Inspection. Landlord and its agents and representatives shall be entitled to enter 
upon and inspect the Land and Tenant's Improvements at any time in the event of an emergency and 
otherwise during normal business hours upon prior reasonable notice, provided that (i) such inspection 
shall not unreasonably interfere with Tenant's business and (ii) Landlord shall not be entitled to enter upon 
the Land and Tenant's Improvements between the hours of 11:00 a.m. to 2:00 p.m. and between the hours of 
5:00 p.m. to 8:00 p.m. on any day. 

28. Warranty of Title and Quiet Enjoyment. 

(A) Subject to (i) the express limitations set forth in this Lease on Tenant's rights to 
use the Land as set forth in Paragraph 12(A), (ii) the lawful rights and powers of governmental entities, 
(iii) Tenant's payment of Rent reserved hereunder, and (iv) Tenant's compliance with terms of this Lease, 
then Landlord represents and covenants that Tenant shall peaceably and quietly hold and enjoy the 
Premises for the Term, including any Renewal Term, without any hindrance, molestation, interruption, or 
ejection by Landlord, its successors or assigns, or any other person or persons lawfully or equitably 
claiming by, through or under Landlord. 

(B) Prior to the First Conditions Date, Landlord agrees to <;ieliver to Tenant a 
Subordination, Attornment and Non-Disturbance Agreement executed by any mortgagee (or, similar 
lienholder} holding an interest to the Land and substantially in the form attached hereto as Exhibit F 
(collectively, the "SNDA"). 

(C) . Subject to Paragraph 28(E) below, Tenant accepts this Lease subordinate to any 
first mortgage, first deed of trust, or other first lien hereafter placed upon the Land and to any renewals 
and extensions thereof (each, a "Mortgage"); provided that the holder of any Mortgage (each, a 
"Mortgagee") shall have the right at any time to subordinate its Mortgage to this Lease. Except as set 
forth in the preceding sentence, Landlord represents and warrants that, on and after the Effective Date, it 
will not grant or create any claim, lien, encumbrance, easement, restriction, or other exception to title to 
the Land (other than Mortgage(s) in accordance with Paragraph 28(E) below) without the prior written 
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consent of Tenant (which consent shall not be unreasonably withheld, conditioned, delayed, or denied). 

(D) In the event of any foreclosure sale or deed-in-lieu of foreclosure as the result of 
the enforcement of any Mortgage, Tenant shall attom to the Mortgagee or purchaser at such foreclosure 
sale or deed-in-lieu of foreclosure, or any person or party succeeding to the interest of Landlord as a 
result of such enforcement, as the case may be, in accordance with the terms of the SNDA between 
Tenant and such Mortgagee. 

(E) Notwithstanding Paragraph 28(C) above, the subordination of this Lease to any 
Mortgage hereafter placed upon the Premises shall be contingent upon each Mortgagee thereof delivering 
to Tenant an agreement in substantially the form attached hereto as Exhibit . F ( or such other form 
reasonably acceptable to Tenant) executed by each such Mortgagee. Upon Mortgagee's request, Tenant 
shall join in the execution of such agreement; provided that such agreement is in substantially the form 
attached hereto as Exhibit F(or such other form reasonably acceptable to Tenant). 

29. Waiver of Subrogation. Landlord and Tenant severally waive any and every -claim which 
arises or, may arise in its favor and against the other during the Term for any and all loss of, or damage to, 
any of its property located within or upon, or constituting a part of, the Premises, which loss or damage is 
caused by perils required to insured under Paragraph 18. Inasmuch as the above mutual waivers will 
preclude the assignment of any aforesaid claim by way of subrogation (or otherwise) to an insurance 
company (or any other person), Landlord and Tenant severally agree immediately to give to each insuran,ce 
company which has issued to it policies of insurance, written notice of the terms of said mutual waivers, 
and to have said insurance policies properly endorsed, if necessary, to prevent the invalidatioµ. of said 
insurance coverages by reason of said waivers. 

30. For_ce Majeure. Notwithstanding anything to the contrary herein (and even in the absence 
of a specific reference to this Paragraph 30 or "force majeure" elsewhere herein), Landlord and Tenant 
hereby agree that the time for performance by Landlord or Tenant of any term, provision or covenant of this 
Lease. shall be deemed extended by time lost due to delays resulting from acts of God, adverse weather 
c;:onditions, strikes, unavailability of building materials, civil riots, floods, extreme amounts of precipitation, 
material or labor restrictions by governmental authority, enforcement of governmental regulations or 
requirements, and any other cause not within the control of Landlord or Tenant, as the case may be; 
provided the foregoing shall not be applicable to any failure by either party to pay any Rent or other sums 
due to the other party hereunder. 

31. Commissions. Landlord agrees to indemnify and hold Tenant harmless from any loss, 
liability,. damage, cost, or expense (including, without limitation, reasonable attorney's fees) paid or 
incurred by Tenant by reason of any claim to any broker's, finder's, or other fee in connection with this 
transaction by any party claiming by, through, or under Landlord. Tenant agrees to pay the Christon 
Company a commission pursuant to a separate agreement between Tenant and such broker(s). Tenant 
agrees to indemnify and hold Landlord harmless from any loss, liability, damage, cost- or expense 
(including, without limitation, reasonable attorney's fees) paid or incurred by Landlord by reason of any 
claim to any broker's, finder's, or other fee in connection with this transaction by any party claiming by, 
through, or under Tenant. 

32. Landlord-Tenant Relationship. It is further understood and agreed that the Landlord shall 
in no event be construed or held to be a partner, joint venturer or associate of the Tenant in the conduct of 
the Tenant's business, nor shall Landlord be liable for any debts incurred by the Tenant in the Tenant's 
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business; but it is understood and agreed that the relationship is and at all times shall remain that of 
landlord and tenant. 

33. Assignment and Subletting. 

(A) Tenant shall not assign this Lease or sublet the whole or any part of the Premises 
without the prior written consent of Landlord, which consent Landlord shall not unreasonably withhold, 
condition, or delay; provided that (i) no Tenant Event of Default (defined below) has occurred and is 
continuing at the time of the request for consent to the assignment or sublease, (ii) the use to be made of the 
Premises by the assignee or subtenant shall be permitted by Paragraph 12 hereof, (iii) the assignee or 
subtenant shall assume in writing the performance of all of the terms, provisions and covenants of t~s 
Lease on the part of Tenant to be kept and performed, (iv) Tenant shall deliver to Landlord within fifteen 
(15) days (or as soon thereafte~ as is reasonably practicable) after the assignment or subletting an executed 
duplicate of such agreement, together with a duly executed assumption agreement, (v) Land}ord shall be 
entitled to require such assignee to make quarterly payments of Percentage Rent to Landlord, and (vi) 
Landlord shall be entitled to require any such assignee to carry commercially reasonable deductibles on the 
insurance policy(ies) and business interruption insurance on the insurance policy(ies) referenced in 
Paragraph 18 and such assignee shall not be permitted to self-insure for the risks referenced in Paragraph 18 
unless such assignee complies with Paragraph 18(F). 

(B) Notwithstanding anything herein to the contrary, Tenant may, without Landlord's 
prior written consent but otherwise subject to the conditions set forth in the preceding paragraph, (i) assign 
this Lease or sublet the whole of the Premises to a legal entity which is either (x) the successor, by merger or 
otherwise, to all or substantially all of Tenant's assets and liabilities, (y) controls or is controlled by or is 
under common control with Tenant or (z) is a franchisee of an entity that directly or indirectly, controls, is 
controlled by, or is under common control with Tenant, and (ii) sublet a portion of the Premises to a legal 
entity under the control of Tenant solely for the purpose of such entity obtaining a liquor license for the 
Premises. Any such assignment or subletting shall be otherwise subject to all of the terms, provisions and 
covenants of this Lease. 

(C) Landlord agrees to give an estoppel letter to any assignee or sublessee to which 
Landlord consents or for which Landlord's consent is not required, upon written request for such assignee 
or sublessee, the form of which shall be similar in nature to the form of estoppel under Paragraph 39(N) 
hereof and shall otherwise be reasonably acceptable to such assignee or sublessee. 

(D) No assignment or subletting or collection of rent from the assignee or sub-tenant 
shall be deemed to constitute a novation or in any way release Tenant from further performance of 1.ts 
obligations under this Lease, and Tenant shall continue to be liable under this Lease for the balance of the 
Primary Term and any Renewal Term with the same force and effect as if no such assignment or sublease 
had been made; provided, however (in the event of an assignment), Landlord shall be deemed to have 
released Tenant from all obligations under this Lease if the assignee has a net worth as of the date of the 
assignment greater than or equal to One Hundred Million and 00/100 Dollars ($100,000,000.00), as 
determined in accordance with generally accepted accounting principles, consistently applied, and as 
shown in a current financial statement of assignee certified by assignee's chief financial officer (or other 
similar officer) or assignee's independent, certified public accountant. 

(E) Landlord may sell, transfer, or assign Landlord's interest in the Land or this Lease 
at any time and in such event shall be relieved of Landlord's obligations under this Lease to the extent such 
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obligations arise after the date of such sale, transfer, or assignment; provided that such purchaser, 
transferee, or assignee agrees to assume all of the unaccrued obligations under this Lease and agrees to 
perform to the full extent required under the terms and conditions of this Lease. Notwithstanding anything 
to the contrary herein, no such sale, transfer, or assignment shall operate to relieve Landlord of any accrued 
liabilities and obligations which arise prior to the date of such sale, transfer, or assignment. 

34. Memorandum of Lease: Commencement and Termination Agreement. A memorandum of 
this L~ase, in the form attached hereto as Exhibit G. shall be executed by Landlord and Tenant 
contemporaneously with the execution of this Lease and shall be filed of record by Tenant, at its sole cost. 
Landlord and Tenant agree that promptly after the Rent Commencement Date of this Lease, a 
Commencement and Termination Agreement, substantially in the form attached hereto as Exhibit H. shall 
be executed by each party in order to establish the Rent Commencement Date and the date of termination of 
the Primary Term. 

35. Notices and Payments. Any notice, communication, or payment required or pe1mitted 
hereunder shall be given in writing, sent by (a) personal delivery, (b) generally recognized overnight courier 
service with proof of delivery, (c} United States Mail, postage prepaid, registered or certified mail, or (d) 
facsimile (provided that such facsimile is confirmed in the manner specified in clauses (a)-(c) above), 
addressecl as set forth below, or to such other address or to the attention of such other person as hereafter 
shall be designated in writing by the applicable party sent in accordance herewith. Any such notice or 
communication shall be deemed to have been given either (i) at the time of personal delivery, (ii) in the case 
of delivery service or mail, as of the date of first attempted delivery at the address and in the manner 
provided herein, or (iii} in the case of facsimile, upon receipt (provided that such facsimile is confirmed in 
the manner specified in clauses (a)-(c) above. 

If to Landlord: 

If to Tenant: 

Addison Southwest Ltd. 
15280 Addison Road, Suite 300 
Addison, Texas 75001 
Attention: Daryl N. Snadon 
Federal Tax I.D.#75-2373733 

Brinker Texas, L.P. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel 
Federal Tax ID # 75-2405344 

If to Tenant (with respect to invoices and billing statements only): 

Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas, 75240 
Attention: Property Accounting 

Reference: On the Border (#192) 
Addison, Texas 

If and when included within the term "Landlord" there is more than one person or legal entity, all 
shall jointly arrange among themselves for one among their numbers to receive at one specified address all 
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such notices and payments; all parties included within the term "Landlord" shall be bound by notices 
delivered by Tenant in accordance with the provisions of this Parasi;aph 35 as if each had received such 
notice. 

36. Default By Tenant. 

(A) Each of the following events shall be a "Tenant Event of Default" under this Lease: 

(1) Tenant shall fail to pay any installment of Rent hereby reserved as and 
when the same shall become due and shall not cure such default within ten (10) days after written notice 
there9f is given by Landlord to Tenant (provided Landlord shall not be obligated to give more than two (2) 
such notices during any calenda'r year); • 

(2) Tenant shall fail to comply with any term, provision or covenant of this 
Lease, other than the payment of Rent, and shall not cure such failure within thirty (30) days after written 
notice thereof is given by Landlord to Tenant (provided that if such default cannot reasonaply be cured 
within thirty (30) days, then Tenant shall have an additional reasonable' period of time within which to cure 
such default so long as Tenant commences to cure such default during such 30-day period ~d thereafter 
proceeds diligently to cure such default); 

(3) Tenant shall be adjudged insolvent, make a transfer in fraud of creditors or 
make an assignment for the benefit of creditors; 

(4) Tenant shall file a petition under any section or chapter of the Bankruptcy 
Reform Act of 1978, as amended, or under any similar law or statute of the United States or any State 
thereof, or Tenant shall be adjudged bankrupt or insolvent in proceedings filed against Tenant thereunder; 
or 

(5) A receiver or trustee shall be appointed for all or substantially all of the 
assets of Tenant and Tenant shall not have had such appointment discharged within thirty (30) days after 
Tenant receives written notice of such appointment. 

(B) Upon the occurrence of any Tenant Event of Default, Landlord shall have the 
option to pursue any one or more of the following remedies without any notice or demand whatsoever: 

(1) Terminate this Lease, in which event Tenant shall immediately surrender 
the Premises to Landlord, and if Tenant fails so to do, Landlord may, without prejudice to any other remedy 
which it may have for possession or arrearages in rent, enter upon and take possession of the Premises and 
expel or remove Tenant and any other person who may be occupying the Premises, or any part thereof, by 
force if necessary, without being liable to prosecution or for any claim for damages; and Tenant agrees to 
pay to Landlord on demand the amount of all loss and damage which Landlord may suffer by reason of 
such termination, whether through inability to relet the Premises on satisfactory terms or otherwise; 

• (2) Enter upon and take possession of the Premises and expel or remove 
Tenant and other persons who may be occupying the Premises, or any part thereof, by force if necessary, 
without being liable to prosecution or for any claim for damages, and relet the Premises, as Tenant's agent, 
and receive the rent therefor; and Tenant agrees to pay Landlord on demand any deficiency that may arise 
by reason of such reletting; or 
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(3) Enter upon the Premises, without being liable to prosecution or for any 
claim for damages,. and do whatever Tenant is obligated to do under the terms of this Lease; and Tenant 
agrees to reimburse Landlord on demand for any reasonable and necessary expenses which Landlord may 
incur in thus effecting compliance with Tenant's obligations hereunder. 

Pursuit of any of the foregoing remedies shall not preclude pursuit ·of any of the other remedies 
herein provided or any other remedies provided by law, nor shall pursuit of any remedy herein provided 
constitute a forfeiture or waiver of any rent due to Landlord hereunder or of any damage accruing to 
Landlord by reason of the violation of any of the terms, provisions and covenants herein contained. 
Forbearance by Landlord to enforce one or more of the remedies herein provided upon the occurrence of a 
Tenant Event of Default shall not be deemed or construed to constitute a waiver of such default. 

(C) Mitigation of Damages. If by reason of a Tenant Event of Default the Premises 
becomes vacant and if Tenant remains liable under this Lease for rental accruing thereafter with respect 
to the Premises, then Landlord agrees to use reasonable diligence in attempting to relet the Premises 
during the period Tenant remains liable for rental under this Lease; provided, however, that nothing in 
this Lease or otherwise shall be deemed to (i} restrict or limit the reasonable discretion of Landlord in 

• selecting the permitted use and identity of any replacement tenant to occupy the Premises, or (ii) require 
Landlord to relet the Premises before Landlord relets any other vacant space on the Overall Tract, or (iii) 
require Landlord to relet the Premises for less than the fair market rental rate for the Premises for a lease 
term reasonably selected by Landlord. Further, Landlord shall be deemed to have satisfied its obligation to 
mitigate damages and to have used reasonable diligence in attempting to relet the Premises if (i) within 
sixty (60) days after Tenant has vacated the Premises, Landlord places a "for lease" sign at the Premises, (ii) 
within sixty (60) days after. Tenant has vacated the Premises, Landlord notifies a reasonable number of 
commercial real estate brokers that the Premises are available for lease, (iii) Landlord shows the Premises to 
prospective tenants who request to see it, and (iv) Landlord continues to use reasonably diligent efforts (as 
oi:ttlined in clauses (i)-(iii) above) to lease the Premises. • 

(D) Cure Rights of Lienholders. At any time when the holder of an. outstanding 
mortgage, deed of trust or other lien covering Landlord's interest in the Premises (the holder of any such 
mortgage, deed of trust or other lien being herein called a "Lienholder") has given Tenant written notice of its 
interest in this Lease Agreement and its address (whether by giving Tenant notice of any Assignment of 
Rents and Leases which has been executed by Landlord in favor of such Lienholder or otherwise) Tenant 
shall give such Lienholder, by registered mail, a copy of any notice of default served upon Landlord by 
Tenant. 

37. Default By Landlord. 

(A) Each of 1:1:)e following events shall be a "Landlord Event of Default" under this 
Lease: 

(1) Landlord shall fail or refuse to pay any sum of money payable hereunder 
when due, and the failure or refusal continues for ten (10) days after written notice thereof is given by 
Tenant to Landlord; or 

(2) Landlord shall fail or refuse to comply with any term, provision, or 
covenant of this Lease, other than provisions for the payment of money, and does not cure the failure or 
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refusal within thirty (30) days after written notice thereof is given by Tenant to Landlord (provided that if 
such default cannot reasonably be cured within thirty (30) days, then Landlord shall have an additional 
reasonable period of time within which to cure such default; provided Landlord takes prompt, positive 
acti~ns to cure such default during such 30-day period and is thereafter continuously and diligently 
pursuing such cure to completion). 

(B) Upon the occurrence of any Landlord Event of Default, Tenant shall have the 
option to pursue any one or more of the following remedies without any notice or demand whatsoever: 

(1) Cure the Landlord Event of Default and in connection therewith pay or 
incur reasonable expenses. Notwithstanding the foregoing, Tenant shall not have such right to cure a 
Landlord Event of Default set forth in Paragraph 37(A)(2) in the event Landlord or its mortgagee takes 
action to cure such default within the cure period therein provided, but is unable, by reason of the nature of 
the work involved, to cure the same within such period, provided Landlord or its mortgagee (whoever 
commences such work) continues such work thereafter diligently and without unnecessary delays. 
Additionally, Tenant shall have the right to remedy any default of an emergency nature, in the event 
Landlord or its mortgagee fails to commence to cure any default creating an emergency situation promptly 
upon being given notice which is reasonable under the circwnstances, and Tenant shall have the right to 
remedy such a default without notice (if the giving of notice is not reasonably practicable) in the event of an 
emergency. All sums so expended or obligations incurred by Tenant in connection with the foregoing, plus 
interest thereon at the Interest Rate from the date such expenses are incurred until repayment, shall be paid 
by Landlord to Tenant upon demand, and, if Landlord fails to promptly reimburse Tenant, then Tenant 
may, in addition to any other right or remedy available to Tenant under this Lease and/or applicable law, 
deduct such amount from subsequent installments of Rent; or • 

(2) If the Landlord Event of Default materially and adversely affects Tenant's 
rights under this Lease and/or the operation of Tenant's business on the Land, then Tenant may terminate 
this Lease by giving thirty (30) days prior written notice to Landlord, and if such ·default has not been cured 
during such 30-day period ( or such longer period as may. be reasonably required to cure such default 
provided Landlord takes prompt, positive actions to cure such default during such 30-day period and is 
thereafter continuously and diligently pursuing such cure to completion), then Tenant may (in its sole 
discretion) elect to terminate this Lease by written notice to Landlord after which Tenant shall have no 
further liabilities or obligations hereunder. 

Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the otl:ier remedies 
herein provided or any other remedies provided by law, nor shall pursuit of any remedy herein provided 
constitute a forfeiture or waiver of any damage accruing to Tenant by reason of the violation of any of the 
terms, provisions, and covenants herein contained. Forbearance by Tenant to enforce one or more of the 
remedies herein provided upon the occurrence of a Landlord Event of Default shall not be deemed or 
construed to constitute a waiver of such defaull 

38. . deleted. 

39. Miscellaneous. 

{A) Termination. Notwithstanding anything to the contrary herein (and even in the 
absence of a specific reference to this Paragraph 39(A)), in the event this Lease is terminated pursuant to a 
right of termination expressly granted herein, then, upon such termination, {i) this Lease shall be of no 
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further force or effect and shall automatically terminate without further notice or opportunity to cure; (il) 
neither Landlord nor Tenant shall thereafter have any further obligation or liability under this Lease (except 
any obligations or liabilities which accrued prior to sU:ch termination and/or expressly survive such 
termination). 

(B) Captions. The captions used in this Lease are for convenience only and shall not be 
deemed to amplify, modify or limit the provisions hereof. 

(C) Gender. Words of any gender used in this Lease shall be construed to include any 
other gender, and words in the singular shall include the plural and vice versa, unless the context otherwise 
requires. 

(D) Binding Effect. Subject to Paragraph 33, this Lease shall be binding upon and shall 
inure tQ the benefit of Landlord and Tenant and their respective heirs, legal representatives, successors and 
assigns. 

(E) Exhibits. The Exhibits ann1;?xed to this Lease are hereby incorporated by reference 
in their entirety with the same force and effect as if they were set forth in this Lease in their entirety. 

(F) Time of the Essence. It is expressly agreed by Landlord and Tenant that time is of 
the essence with respect to this Lease. In the event the date for performance of an obligation or delive1y of 
any notice hereunder falls on a day other than a business day, then the date for such performance or 
delivery of such notice shall be postponed until the next ensuing business day. Any references to "business 
days" contained herein are references to normal working business days (i.e., Monday through Friday of 
each calendar week, exclusive of Federal holidays). 

(G) Severability. If any term or provision, or any portion thereof, of this Lease, or 
application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the 
remainder of this Lease, or the application of such term or provision to persons or circumstances other than 
those as to which it is• held invalid or unenforceable, shall not be affected thereby and each term and 
provision of this Lease shall be valid and be enforced to the fullest extent permitted by law. Furthermore, in 
the event Landlord is estopped (or, enjoined) by any governmental or judicial authority from performing 
(or, otherwise enforcing) any of the terms of this Lease, then any such term shall be modified to such an 
extent as to take into account the parties original intent and to permit Landlord the ability to enforce the 
same under applicable law. 

(H) Counterparts. This Lease may be signed in counterparts with the same force and 
effect as if all required signatures were contained in a single, original instrument. In the event of any 
discrepancy between an electronic version of this L~ase (or other versions in other media) and the fully­
signed hardcopy of this Lease, the fully-signed hardcopy of this Lease shall control. 

(l) Attorneys' Fees. In the event of litigation between the parties to enforce this Lease, 
the prevailing party in any such action shall be entitled to recover reasonable costs and expenses of suit, 
including, without limitation, court costs, attorneys' fees, and discovery costs. 

(J) Governing Law. This Lease shall be construed, interpreted, and enforced pursuant 
to the applicable laws of the State in which the Premises are located. 
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(I<) Entire Agreement. This Lease sets forth the entire agreement between the parties 
with respect to the transaction contemplated by this Lease, and no amendment or modification of this Lease 
shall be binding or valid unless expressed in a writing executed by all of the parties hereto. 

(L) Warranty of Authority. If either Landlord or Tenant is a corporation or 
partnership, each individual executing this Lease on behalf of the corporation or partnership represents and 
warrants that he or she is duly authorized to execute and deliver this Lease on behalf of the corporation or 
partnership and that this Lease is binding upon the corporation or partnership. If either Landlord or Tenant 
is a corporation, the persons executing this Lease on behalf of Landlord or Tenant hereby covenant and 
warrant that (a) Landlord or Tenant, as applicable, is a duly qualified corporation and all steps have been 
taken prior to the Effective Date to qualify Landlord or Tenant to do business in the State in which the 
Premises are located; (b) all franchise and corporate taxes have been paid to date; and (c) all future forms, 
reports, fees and other documents necessary to comply with applicable laws will be filed when due. 

(M) Rules of Construction. The terms of this Lease have been examined, reviewed, 
negotiated, and revised by counsel for each party, and no implication will be drawn against any party by 
virtue of the preparation and drafting of this Lease. 

(N) Estoppel Certificates. Within ten (10) days after Landlord's request from time to 
time, Tenant shall execute and deliver to Landlord or Landlord's mortgagee, prospective mortgagee or 
pr~spective purchaser or investor, as directed by Landlord, a statement in writing in a form reasonably 
acceptable to Tenant, certifying, to the extent true and accurate, the following: (a) Landlord has 
satisfactorily coI?pleted all of Landlord's construction work required by this Lease; (b) Tenant has accepted 
and is in f\lll possession of the Premises; (c) this Lease is in full force and effect and has not been amended, 
supplemented or superceded except as set forth in such certificate; (d) tli.ere is no existing default by either 
party under this Lease and, if a default is claimed, stating the nature of such default; (e) the date to which all 
rental hereunder has been paid and the amounts thereof; (f) Tenant has no claim against Landlord which 
might be offset against accrued rent; (g) the Rent Commencement Date, the scheduled expiration of the 
Term of this Lease and which options to renew the Term of this Lease have been exercised, if any, and (h) 
such other factually accurate matters pertaining to the terms or subject matter of this Lease as may be 
reasonably requested. 

(1) Within ten (10) days after Tenant's request from time to time, Landlord 
shall execute and deliver to Tenant or Tenant's mortgagee, prospective mortgagee or prospective purchaser 
or investor, as directed by Tenant, a statement in writing in a form reasonably acceptable to Landlord, 
certifying, to the extent true and accurate, the following: (a) Tenant has satisfactorily completed all 'of 
Tenant's construction work required by this Lease; (b) this Lease is in full force and effect and has not been 
amended, supplemented or superceded except as set forth in such certificate; (c) there is no existing default 
by either party under this Lease and, if a default is claimed, stating the nature of such default; (d) the date to 
which all rental hereunder has been paid and the amounts thereof; (e) the Rent Commencement Date, the 
scheduled expiration of the Term of this Lease and which options to renew the Term of this Lease have been 
exercised, if any, and (f) such other factually accurate matters pertaining to the terms or subject matter of 
this Lease as may be reasonably requested. 

(0) Interest Rate. Notwithstanding anything to the contrary herein, if Landlord or 
Tenant shall fail to pay any monetary sum, penalty, and/or damage required under, or in connection 
with, this Lease, then such unpaid sums, penalty(ies), and/or damage(s) shall bear interest from the due 
date thereof to the date of payment at a simple interest rate of twelve percent (12%) per annum 
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(previously defined as the "Interest Rate"). 

(P) Non-Waiver Provisions. No waiver of any condition or covenant of this Lease or 
failure to exercise a remedy by either of the parties hereto shall be considered to imply or constitute a 
further waiver by such party of the same or any other condition, covenant or remedy. 

(Q) Guaranty. As of the Effective Date, Tenant agrees to deliver to Landlord a ·fully-
executed copy of the guaranty in the form attached hereto as Exhibit T. 

(R) Rules and Regulations. Tenant shall at all times comply with the Rules and 
Regulations attached hereto as Exhibit K. Landlord shall have the right to adopt reasonable amendments to 
the Rules and Regulations from time to time as Landlord deems necessary; provided that any such 
amendment in violation of this Lease shall be unenforceable against Tenant and Landlord agrees that the 
Rules and Regulations will not be enforced against Tenant in a discriminatory manner. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed trus Lease as of the dates set forth next 
to the signatures below to be effective as of the latest date set forth next to the signatures below (previously 
defined as the "Effective Date"). 

Date: ~• 2, , ,WO, 5 

Date: t<laf 3 I , z.ro5 

LANDLORD: 

ADDISON SOUTHWEST LTD., 
a Texas limited partnership 

By9.L~ 
DaryPN. Snadon 

Its: General Partner 

TENANT: 

BRINKER TEXAS, L.P., 
a Texas limited partnership 

By: Brinker Chili's Texas, Inc., 
orporation 

Its 

Name: __ g_c_J_er--'---'-r.-'-._, _____ h_o_m_so--=-n __ 

Titie:,_--'-Pr_e_~·,_d_(o/")_it~' ------
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EXHIBIT A 

The Land 
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METES AND BOUNDS 
1.7585 Acres 
G.W. Fisher Survey, Abstract No. 482 
City of Addison, Dallas County, Texas 

BEING a tract of land situated in the G.W. Fisher Survey, Abstract No. 482, i,:i the City of Addison, Dallas· 
County, Texas, and being a part of Lot 1, Block A ofBELTWAY-QUORUM ADDITION, an addition to the 
City~f Addison, Dallas County, Texas, according to the plat thereof recorded in Vqlume 2004014, Page 
00009 of the Deed Records of Dallas County, Texas, and being more particularly described as follows: 

Commencing at an "X" cut in concrete found in the northerly right-of-way line of Belt Line Road (100-foot 
wide public right-of-way) for the southerly common corner of Lots 1 and 2, Bloc.k A of the 
beforemenlloned BEL lW AY-QU_ORUM ADDITION; . Thence with the northerly right-of-way line of Belt 
Line Road, North 89°57'28" West, a distance of 7.00 feet to an "X" cut In concrete set for the POINT OF 
BEGINNING; 

THENCE continuing with the northerly right-of-way line of Belt Line Road and the southerly line of Lot 1, 
Block A, the following courses and distances to wit: 

-North 89°57'28" West, a distance of 8.15 feet to an "X" cut in concrete set for corner; 

--South 45°02'23" West, a distance of 14.14 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

--North 89°57'28" West, a distance of 155.90 feet to a point for the southwest corner of Lot 1, Block A, 
from which a 3/4-inch iron rod found bears South 33°57' East, a distance of 0.30 feet, said corner being 
the southeast corner of a tract of land described in deed to Mark A. Albert, recorded in Volume 97002, 
Page 3045 of the Deed Records of Da_llas County, Texas; 

THENCE leaving the northerly right-of-way line of Belt Line Road, the following courses and distances to 
wit: 

--North 00°02'30''.East, passing at a distance of 200.00 feet a 5/8-inch iron rod found. for the northeast 
corner of said Albert tract, continuing in all a distance of 247.56 feet to a 5/8-inch iron rod with "KHA" cap 
set for corner; 

--North 89°45'43" East, a distance of 7.97 feet to a 5/8-inch iron rod with "KHA" cap set for the beginning 
of a curve to the left; 

--Northeasterly with said curve to the right, through a central angle of 68°25'52", having a radius of 20.00 
feet, a chord bearing and distance of North 55°32'47" East, 22.49 feet, an arc distance of 23.89 feet to a 
5/8-inch iron rod with "KHA" cap set fcir the beginning of a reverse curve to the left; 

-Northeasterly with said curve to the left, through a central angle of 23°43'01 ", having a radius of 44.00 
feet, a chord bearing and distance of North 33°11 '22" East, 18.08 feet, an arc distance of 18.21 feet to a 
5/8-inch iron rod with "KHA" cap set for the beginning of a reverse curve to the right; 

-Northeasterly with said curve to the right, through a central angle of 45°00'22", having a radius of 20.00 
feet, a chord bearing and distance of North 22°32'41" East, 15.31 feet, an arc distance of 15.71 feet to a 
5/8-inch iron rod with "KHA" cap set for the end of said curve; 
--North 00°02'30" East, a distance of 90.71 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

--Due East, a distance of 180.93 feet to an "X" cut in concrete set for corner; 

THENCE parallel with and 1-foot west of the common line of.said Lots 1 and 2, Block A, the following 
courses and distances to wit: 



-South 00°14'17" East, a distance of 242.61 feet to an "Xn cut in cqncrete set for the beginning of a 
tangent curve to the right; 

-Southwesterly with said curve to the right, through a central angle of 37°45'26", having a·radius of 
114.00 feet, a chord bearing and dlslanc!:} of South 18°38'23" West, 7~.77 feet, an arc distance of 75.12 
feet· to an "X" cut in concrete set for the beginning of a reverse curve to the left; 

--Southwesterly with said curve to the left, through a central angle of 20°26'18", having a radius of 101.00 
feet, a chord bearing and distance of South 27° 17'55" West, 35.84 feet, an· arc distance of 36.03 feet to 
an "X" cut in concrete set for corner; 

THENCE South 59°10'04" West, a distance of 8.66 feet to an "X" cut in concrete set for the beginning of a 
non-tangent curve to the left; • 

THENCE southwesterly with said curve to the left, through a central angle of 11 °42'48", having a radius of 
107.00 feet, a chord bej:lring and distance of South 07°46'41" West, 21.84 feet, an arc distance of 21.87 
feet to the POINT OF BEGINNING and containing 1.7585 acres of land, more or less. 

Bearing system based upon the plat BELTWAY-QUORUM ADDITION, recorded in Volume 2004014, 
Page 00009 of the Deed Records of Dallas County, Texas. 



EXHIBIT A-1 

Ground Lease and Other Agreements Referenced in Paragraph l(D) 

• Parking Lease Agreement by and between On The Border Corporation and Daryl N. Snadon 
d/b/a Beltway Development Company dated April 15, 1987. 

• Estoppel and Landlord's Subordination Lessor/Lessee Agreement by and between Daryl N. 
Snadon ("Lessor") and On The Border Corporation ("Lessee") dated November 15, 1990. 

• Ground Lease -Additional Parking Agreement by and between Yorkland Partners, L.P., Brinker 
'i'exas, L.P., and Daryl N. Snadon dated February 28, 1995. 

• Lease Agreement - Renewal - by and between Daryl N. Snadon and Brinker Texas, L.P. dated 
March 10, 1995. 

• Memorandum of Lease by and between Daryl N. Snadon and Brinker Texas, L.P. dated March 20, 
1995. 

• Guaranty of Lease Agreement (duplicate original) dated October 20, 1997, to be effective March 
10, 1995. 

• Subordination, Attomment and Non-Disturbance Agreement dated October -J 1997, between 
GMAC Commercial Mortgage Corporation and Brinker Texas, L.P. 

• Reciprocal Easement Agreement-dated January 20, 2004, by and between Brinker Texas, L.P., 
Daryl N. Snadon dba Beltway Development Company and 4440 Belt Line, Ltd., recorded as 
Document No. 2805612 • 

* * * * * * * 
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EXHIBITB 

The Overall Tract 

Landlord and Tenant hereby agree that a mutually acceptable legal 
description of the Overall Tract shall be attached to this Lease at such time 
as such legal description becomes available. • 
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EXHIBITB-1 

Staging Area 
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EXHIBITB~2 

Access Road 

• Portion to be paved by Tenant per Paragraph 7(A)(l) 

• Portion to be maintained by Landlord per Paragraph 20(A) 

• Portion subject to access easement in Paragraph 19(F) 
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EXHIBITB~3 

Exclusive Use Area 
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EXHIBITB-4 

Building Envelope 
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EXHIBIT B-5 • 

BJ's Parcel 
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EXHIBITC 

Preliminary Elevations and Prototypical Signage 

The elevations attached hereto are shown for illustrative purposes only. 
Actual plans and specifications may vary in accorg.ance with Tenant's 
Plans and/or otherwise in accordance with this Lease. 
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EXHIBITD 

[deleted] 



EXHIBITE 

Tenant's Control Area 

(Location of Landlord's Pylon Sign as referenced in Paragraph 19(0) 
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EXHIBITF 

AFTER RECORDING, RETURN TO: 

Sandra Riddels 
Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 

SUBORDINATION, ATIORNMENT 
AND NON-DISTURBANCE AGREEMENT 

STATE OF ____ _ 

COUNTY OF ___ _ 

§ 
§ 
§ 

THIS AGREEMENT is entered into this __ day of ___________ 2004, by 
and between Brinker Texas, L.P., a Texas limited partnership, hereinafter called 'Tenant", arid, 
____________ hereinafter called "Lender". 

RECITALS 

WHEREAS, Tenant is the Tenant under that certain Lease Agreement ("Lease") dated 
________ between Tenant and Addison Southwest Ltd. ("Borrower"), as landlord, covering. 
certain real property located in the City of Addison, the County of Dallas, State of Texas, more fully 
described in Exhibit F-1 attached hereto and made a part hereof (the "Premises"). The Premises constitute 
part of a larger tract of land more particularly described on Exhibit F-2 (the "Overall Trace'). 

WHEREAS, Lender has made a mortgage loan to Borrower secured by a deed of trust from 
Borrower to Lender (the "Mortgage"), covering the Premises. • 

WHEREAS, Tenant agreed to enter into the Lease provided Lender would execute this Agreement. 

AGREJ!MENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, 
Tenant and Lender hereby agree and covenant as follows: 

The Lease and the estate conveyed thereby are and shall at all times continue to be subject and 
subordinate in all respects to the Mortgage and to all renewals, modifications and extensions thereof, subject 
to the terms and conditions hereinafter set forth in this Agreement. 

So long as Tenant is not in default (beyond any period given Tenant to cure such default) in the 
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payment of rent or additional rent or in the performance of any of the other terms, covenants or conditions 
of the Lease on Tenant's part to be performed, Tenant's possession under the Lease and Tenant's rights and 
privileges thereunder or under any extensions or renewaw thereof which may be affected in accordance 
with any option therefor contained in the Lease, shall not be diminished or interfered with by Lender under 
any circumstances, and Tenant's occupancy shall not be disturbed by Lender during the term of the Lease or 
any extensions or renewals thereof. Lender will be bound by the terms of the Lease, and will not join 
Tenant as a party defendant in any foreclosure proceeding taken by Lender. 

If the interests of Borrower shall be acquired by Lender by reason of foreclosure of the Mortgage or 
other proceedings brought to enforce the rights of the holder of the Mortgage, by deed in lieu of foreclosure 
or by any other method and Lender succeeds to the interests of Borrower under the Lease, the Lease and 
the rights of Tenant thereunder shall continue in full force and effect and shall not be terminated or 
disturbed except in accordance with the terms of the Lease. Tenant shall be bound to Lender- under all of 
the terms, covenants and conditions of the Lease for the balance of the term thereof remaining and any 
extensions or renewals thereof which may be affected in accordance with any option therefore contained in 
the Lease, with the same force and effect as if Lender were the landlord under the Lease and Tenant does 
hereby attom to Lender, as its landlord, said attomment to be effective and self-operative without the 
execution of any other instruments on the part of either party hereto, immediately upon Lender's 
succeeding to the interest of Borrower under the Lease, provided, however, that Tenant shall be under no 
obligation to pay rent to Lender until Tenant receives written notice from Lender that it has succeeded to 
the interests of Borrower under the Lease. The respective rights and obligations of Tenant and ~ender upon 
such attomment, to the extent of the then remaining balance of the term of the Lease and any extensions or 
renewals, shall be and are the same as now set forth in the Lease, it being the intention of the parties hereto 
for this purpose to incorporate the Lease into this Agreement by reference, with the same force and effect as 
if set forth at length herein. 

If Lender shall succeed to the interests of Borrower under the Lease, Lender shall be bound to 
Tenant under all of the terms, covenants and conditions of the Lease and Tenant shall have the same 
remedies against Lender for the breach of any agreement contained in the Lease that Tenant might have had 
under the Lease against Borrower if Lender had not succeeded to the interests of Borrower; provided 
further, however, that Lender shall not be: • 

Liable for any act or omission of any prior landlord (including Borrower); or 

Bound by any rent or additional rent which Tenant might have paid for more than one (1) month.in 
advance to any prior landlord (including Borrower); or 

Bound by any amendment or modification of the Lease made without Lender's consent; provided, 
however, that Borrower and Tenant may, without Lender's consent, make non-material amendments to the 
Lease, but in no event shall such amendments decrease the size or configuration of the Premises, term of the 
Lease, amount or frequency of rental payments or any other financial obligations of either party thereunder. 

This Agreement may not be modified orally or in any other manner other than by an agreement in 
writing signed by the parties hereto or their respective successors in interest. Tenant further agrees to send 
to Lender, at the following address, copies of those notices given to Borrower pursuant to the terms of the 
aforesaid Lease which relate to Borrower's or Tenant's default, insurance, casualty and condemnation 
matters at the same time such notice is given to Borrower: • 
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Attention:. ___________ _ 

This Agreement shall inure to the benefit of and be binding upon the parties hereto, their respective 
heirs, successors and assigns, it being expressly understood that all references herein to Lender shall be 
deemed to include not only Lender, but also its successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year 
first above written. 

Date: _______ _ 

Date:. _______ _ 
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TENANT: 

BRINKER TEXAS, L.P., 
a Texas limited partnership 

By: Brinker Chill's Texas, Inc., 
a Delaware corporation 

Its General Partner 

By: ______________ _ 

Name:, __________________ _ 

Title:. _________________ _ 

LENDER: 

a ____________________ _ 

By:. ______________ _ 

Name:, __________________ _ 

Title:. __________________ _ 



ACKNOWLEDGMENT 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

This instrument was acknowledged before me on this __ day of ________ __, 
20_, by __________________ ,_j _____________ _ 

of Brinker Texas, L.P., a Texas limited partnership, on behalf of said limited partnership. 

STATE OF ____ _ 

COUNTY OF ___ _ 

§ 
§ 
§ 

NOTARY PUBLIC, STATE OF TEXAS 

This instrument was acknowledged before me on this ___ day of _______ __, 
20_, by 

a. _________ ~ on behalf of 
of 

said 

NOTARYPUBLIC,STATEOF _______ _ 

My Commission Expires: 
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EXHIBITF-1 

Premises 
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METES AND BOUNDS 
1.7585 Acres 
G.W. Fisher Survey, Abstract No. 482 
City of Addison, Dallas County, Texas 

BEING a tract of land situated in the G.W. Fisher Survey, Abstract No. 482, it:i the City of Addison, Dallas 
County, Texas, and beirig a part of Lot 1, Block A of BELTWAY-QUORUM ADDITION, an addition to the 
City of Addison, Dallas County, Texas, according to the plat thereof recorded in Volu~e 2004014, Page 
00009 of the Deed Records of Dallas County, Texas, and being more particularly described as follows: 

Commencing at an "X" cut in concrete f9und in the northerly right-of-way line of Belt Line Road (100-foot 
wide public right-of-way) for the southerly common corner of Lots 1 and 2, Block A of the 
beforementioned BEL lWAY-QUORUM ADDITION; - Thence with the northerly right-of-way line of Belt 
Line Road, North 89°57'28" West, a distance of 7.00 feet to an "X" cut in concrete set for the POINT OF 
BEGINNING; 

THENCE continuing with the northerly right-of-way line of Belt Line Road and the southerly line of Lot 1, 
Block A, the following courses and distances to wit: 

-North 89°57'28" West, a-distance of 8.15 feet to an "X" cut in concrete set for corner; 

-South 45°02'23" West, a distance of 14.14 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

--North 89°57'28" West, a distance of 155.90 feet to a point for the southwest corner of Lot 1, Block A, . 
from which a 3/4-inch iron rod found bears South 33°57' East, a distance of 0.30 feet, said corner being 
the southeast corner of a tract of land described in deed to Mark A. Albert, recorded in Volume 97002, 
Page 3045 of the Deed Records of Da_llas County, Texas; 

THENCE leaving the northerly right-of-way line of Belt Line Road, the following courses and distances to 
wit: 

--North 00°02'30" East, passing at a distance of 200.00 feet a 5/8-inch iron rod found for the northeast 
corner of said Albert tract, continuing in all a distance of 247.56 feet to a 5/8-inch iron rod with "KHA" cap 
set for corner; 

--North 89°45'43" East, a distance of 7.97 feet to a 5/8-inch iron rod with "KHA" cap set for the beginning 
of a curve to the left; 

-Northeasterly with said curve to the right, through a central angle of 68°25'52", having a radius of 20.00 
feet, a chord bearing and distance of North 55°32'47" East, 22.49 feet, an arc distance of 23.89 feet to a 
5/8-inch iron rod with "KHA" cap set for the beginning of a reverse curve to the left; 

--Northeasterly with said curve to the left, through a central angle of 23°43'01 ", having a radius of 44.00 
feel, a chord bearing and distance of North 33°11'22" East, 18.08 feet, an arc distance of 18.21 feet to a 
5/8-inch iron rod with "KHA" cap set for the beginning of a reverse curve to the right; 

--Northeasterly with said curve to the right, through a central angle of 45°00'22", having a radius of 20.00 
feet, a chord bearing and distance of North 22°32'41" East, 15.31 feet, an arc distance of 15. 71 feet to a 
5/8-inch iron rod with "KHA" cap set for the end of said curve; 
-North 00°02'30" East, a distance of 90. 71 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

--Due East, a distance of 180.93 feet to an "X" cut in concrete set for corner; 

THENCE parallel with and 1-foot west of the common line of said Lots 1 and 2, Block A, the following 
courses and distances to wit: 



-South 00°14'17" East, a distance of242.61 feet to an "X" cut in cqncrete set for the beginning of a 
tangent cuive to the right; 

-Southwesterly_with said cuive to the right, through a central angle of 37°45'26", having a radius of 
114.00 feet, a chord bearing and distanc~ of South 18°38'23"West, 73.n feet, an arc distance of 75.12 
feet to an "X" cut in concrefe set for the beginning of a reverse curve to the left; 

--Southwesterly with said curve to the left, through a central angle of 20°26'18", having a radius of 101.00 
feet, a chord bearing and distance of South 27°17'55" West, 35.84 feet, an arc distance of 36.03 feet to 
an "X" cut in concrete set for corner; 

THENCE South 59°10'04" We~t. a distance of 8.66 feet to an "X" cut in concrete set for the beginning of a 
non-tangent cuive to the left; • 

THENCE southwesterly with said curve to the left, through a central angle of 11°42'48", having a radius of 
107.00 feet, a-chord bepring and distance of South 07°46'41" West, 21.84 feet, an arc distance of 21.87 
feet to the POINT OF BEGINNING and containing 1.7585 acres of land, more or less. 

Bearing system based upon the plat BEL lWAY-QUORUM ADDITION, recorded i,:i Volume 2004014, 
P~ge 00009 of the Deed_ Records of Dallas County, Texas. 



EXHIBITF-2 

Overall Tract 

• The parties hereby agree that a mutually acceptable legal description of 
the Overall Tract shall be attached to this agreement at such time as such 
legal description becomes availa~le. 
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AFTER RECORDING, RETURN TO: 
Sandra Riddels 
Brinker futemational, fuc. 
6820 LBJ Freeway 
Dallas, Texas 75240 

STATEOFTEXAS § 
COUN1Y OF DALLAS § . 

EXHIBITG 

MEMORANDUM OF LEASE 

TifIS MEMORANDUM OF LEASE is made and entered into by and between Addison Southwest 
Ltd., a Texas limited partnership ("Landlord"), and Brinker Texas, L.P., a Texas limited partnership 
('Tenant'') to be effective as of the latest date set forth next to the signature blocks below (the "Effective 
Date"). 

RECITALS 

Pursuant to that certain Lease Agreement between Landlord and Tenant (the "Lease"), Landlord 
demised and leased to Tenant that certain tract or parcel of land located in the City of Addison, County of 
Dallas, State of Texas, the same being more particularly described by metes and bounds on Exhibit G-1 
attached hereto and made a part hereof (the "Land"), together with the non-exclusive use of all rights, 
privileges, easements, and appurtenances belonging or in any way pertaining thereto, and together with 
any building or other improvements erected and/or to be erected thereon (collectively, the "Premises"). 

The Primary Term of Lease is ten (10) years (commencing as provided in the Lease) with three (3) 
renewal terms of five (5) years each, all subject to the terms of the Lease. The Land constitutes part of a 
larger tract of land owned by Landlord (the "Overall Tract"). A metes and bounds description of the Overall 
Tract is attached hereto as Exhibit G-2. Capitalized terms used in this Memorandum of Lease shall have the 
meanings ascribed to such terms in the Lease unless otherwise expressly defined herein. 

Exclusive Use. Landlord shall not allow the operation of another restaurant in the "Exclusive Use 
Area" shown on Exhibit B-3 offering alcoholic beverages and a menu featuring Mexican cuisine, "Tex-Mex'' 
cuisine, and/or southwestern cuisine as the primary entrees. Without limiting the foregoing, L~dlord shall 
not allow the operation of another restaurant in the Exclusive Use Area under the following trade names: 
Abuelo's, Baja Fresh, Blue Mesa, Cantina Laredo, Chevy's, Chi Chi's, Chipotle Mexican Grill, Omy's, Don 
Pablo's, El Chico, El Fenix, Mi Cocina, Mia's, Pappasito's, Rio Bravo, Rio Grande Cafe, Tin Star, and Uncle 
Julio's. 

(1) In the event of a violation of this exclusive use provision, then Tenant may (upon 
sixty (60) days prior written notice to Landlord and in the event Landlord has not cured such violation 
during such 60-day period), elect to (a) terminate this Lease, or {b) abate all Rent due hereunder from the 
date such violation ·commenced until the first to occur of (i) twenty-four (24) months from the date such 
violation commenced or (ii) the date when such violation is cured; provided that Tenant shall be entitled 
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to terminate this Lease at any time prior to the expiration of such 24-month period, in addition to 
Tenant's other rights under this Lease. 

(2) Notwithstanding the foregoing and in the event Landlord has commenced to cure· 
a violation of this exclusive use provision during the first 60-day period referenced above but has riot 
actually cured such violation upon the expiration of such 60-day period, then Landlord may extend the cure 
period for an additional 120 days by written notice to Tenant prior to expiration of the first 60-day period, 
and, so long as Landlord is diligently pursuing a cure of such violation during such additional 120-day 
period, then Tenant shall not be entitled to elect any of the foregoing remedies until after the expiration of 
the additional 120-day period. 

Tenant's Control Area. During the Term (and except as otherwise set forth in the Lease), Landlord 
agrees that (i) no buildings shall be located in the cross-hatched area shown on Exhibit G-3 her~to, and (ii) 
no signage shall be located in the portion of the cross-hatched area located on the Land as shown on Exhibit 
G-3, except signage related to Tenant's business on the Land ( collectively "Tenant's Control Area"). 

Access Easement on Overall Tract. During the Term, Landlord grants to Tenant, Tenant's 
employees, representatives, customers and invitees a permanent, non-exclusive right-of-way access 
easement for the purpose of pedestrian and vehicular the cross-hatched portion of the access drive shown 
on Exhibit G-2 and as shown in the Rep lat of Beltway-Quorum Addition Lots 1A and 3, Block A dated April 
12, 2005 and prepared by Kimley-Hom and Associates, Inc. 

Existing Easement Agreements. Landlord and Tenant acknowledge that non-exclusive easements 
for pedestrian and vehicular parking, ingress, and egress over parcels adjacent to the Overall Tract and 
benefiting the Land are set forth in the agreements and instruments shown in the 3 bulletpoints below (the 
"Easement Agreements"). Landlord shall not consent to any amendment, modification, or other change to 
the Easement Agreements which materially and adversely affects parking, ingress, and egress to the Land 
and Landlord agrees that any amendment, modification, or other change to the Easement Agreements 
which has not been approved in writing by Tenant and which materially and adversely affects parking,. 
ingress, and egress to the Land shall be deemed a "Landlord Event of Default'' as set forth in the Lease. 

• Easement Agreement dated January 30, 1991, filed February 20, 1991, recorded in Volume 91036, 
Page 766 and re-filed October 9, 1991 in Volume 91197, Page 872 of the Real Property Records of 
Dallas County, Texas. 

• Access Easement dated April 9, 1991, filed August 29, 1991, recorded in Volume 91169, Page 1422 
of the Real Property Records of Dallas County, Texas. 

• Rep lat of Beltway-Quorum Addition Lots IA and 3, Block A dated April 12, 2005 and prepared 
by Kimley-Hom and Associates, Inc. 

Parking in the Overall Tract, With respect to the tenants and occupants of the Overall Tract, Tenant 
shall have exclusive parking rights on the Land and all parking spaces on the Land shall be reserved for 
Tenant and its employees, representatives, customers and invitees. Landlord agrees that no other tenant 
or occupant on the Overall i:ract shall have any parking rights on the Land and Landlord shall not grant 
any such parking rights to any such party, except as otherwise set forth in the Lease. 
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Landlord represents that the tenant or occupant of the "BJ's Parcel" as defined in the Lease 
(including, without limitation, their employees, representatives, customers, contractors, and invitees) J;i.as no 
parking rights on the Land and is not entitled to park their vehicles on the Land at any time. If such tenant 
or occupant (including, without limitation, their employees, representatives, customers, contractors, and 
invitees) does, in fact, have such parking rights on the Land, then Landlord shall be deemed to have 
immediately granted to Tenant (including, without limitation, its employees, representatives, customers, 
contractors, and invitees) the non-exclusive right to park their vehicles on the BJ's Parcel and the parking 
spaces designated as ~e "Pad D Parking Spaces" as shown in that certain "Side Leiter Agreement" between 
Landlord and Tenant 

Landlord represents that the tenant or occupant of the "Pad D" defined in the Lease (including, 
without limitation, their employees, representatives, customers, contractors, and invitees) has no parking 
rights on the Land and is not entitled to park their vehicles on the Land at any time. If such tenant or 
occupant (including, without limitation, their employees, representatives, customers, contractors, and 
invitees) does, in fact, have such parking rights on the Land, then Landlord shall be deemed to have 
immediately granted to Tenant (including, without limitation, its employees, representatives, customers, 
contractors, and invitees) the non-exclusive right to park their vehicles on the Pad D. • 

In the event Landlord grants the tenant or occupant on BJ's Parcel any type of parking rights to 
more than sixty (60) parking spaces on Pad D, then Landlord shall be deemed to have immediately granted 
to Tenant (including, without limitation, its employees, representatives, customers, contractors, and 
invitees) the non-exclusive right to park their vehicles on Pad D. 

This Memorandum of Lease is not intended to alter or supersede the Lease, and in the event of any 
conflict between this Memorandum of Lease and the Lease, the provisions of the Lease shall control. 

Remainder of page intentionally left blank 
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IN WITNESS WHEREOF, the Landlord and Tenant have executed this Memorandum of Lease to 
be effective as of the latest of the dates set forth below (previously defined as the "Effective Date"). 

LANDLORD: 

ADDISON SOUTHWEST LTD., 
a Texas limited partnership 

Date:, ______ _ By:. ______________ _ 

DarylN. Snadon 
Its General Partner 

TENANT: 

BRINKER TEXAS, L.P., • 
a Texas limited partnership 

By: Brinker Chili's Texas, Inc., 
a Delaware corporation 

Its General Partner 

Date:. ______ _ By:. ______________ _ 

Landlord's Address: 

Tenant's Address: 

Prepared By: 

Name:, ________________ _ 

Title:. _________________ _ 

Addison Southwest Ltd. 
15280 Addison Road, Suite 300 
Addison, Texas 75001 

• Brinker Texas, L.P. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel 

Jeffrey Hoban, Esq. 
Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
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ACKNOWLEDGMENT 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

This instrument was acknowledged before me on this __ day of ________ __, 
20__, by -------------J ______________ of Brinker Texas, 
L.P., a Texas limited partnership, on behalf of said limited partnership. 

STATE OF ____ _ 

COUNTY OF ___ _ 

§ 

§ 
§ 

NOTARY PUBLIC, STATE OF TEXAS 

1his instrument was acknowledged before me on this ___ day of _______ _, 
20_, by 

My Commission Expires: 

S:\LEOAL\RE\SITES\TXOTBIADDISON IN.EASE (V13-FINAL).DOC 

on behalf of 
of 

said 

NOTARY PUBLIC, STATE OF _______ _ 



EXHIBITG-1 

Premises 
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METES AND BOUNDS 
1.7585 Acres 
G.W. Fisher Survey, Abstract No. 482 
City of Addison, Dallas County, Texas 

BEING a tract of land situated in the G.W. Fisher Survey, Abstract No. 482, ir,i the City of Addison, Dallas· 
County, Texas, and being a part of Lot 1, Block A of BELTWAY-QUORUM ADDITION, an addition to the 
City of Addison, Dallas County, Texas, according to the plat thereof recorded in Volume 2004014, Page 
00009 of the Deed Records of Dallas County, Texas, and being more particul8:rly described as follows: 

Commencing at an "X" cut in concrete found in the northerly right-of-way line of Belt Line Road (100-foot 
wide public right-of-way) for the southerly common corner of Lots 1 and 2, Block A of the 
beforementioned BEL lWAY-QUORUM ADDITION;. Thence with the northerly right-of-way line of Belt 
Line Road, North 89°57'28" West, a distance of 7.00 feet to an "X" cut in concrete set for the POINT OF 
BEGINNING; • 

THENCE continuing with the northerly right-of-way line of Belt Line Road and the southerly line of lot 1, 
Block A, the following courses and distances to wit: 

-North 89°57'28'' West, a distance of 8.15 feet to an "X" cut in concrete set for corner; 

--South 45°02'23" West, a distance of 14.14 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

-North 89°57'28" West, a distance of 155.90 feet to a point for the southwest comer of Lot 1, Block A, 
from which a 3/4-inch iron rod found bears South 33°57' East, a distance of 0.30 feet, said comer being 
the southeast corner of a tract of land described in deed to Mark A. Albert, recorded in Volume 97002, 
Page 304"5 of the Deed Records of DaJlas County, Texas; 

THENCE leaving the northerly right-of-way line of Belt Line Road, the following courses and distances to 
wit: 

-North 00°02'30" East, passing at a distance of 200.00 feet a 5/8-inch iron rod found for the northeast 
comer of said Albert tract, continuing in all a distance of 247.56 feet to a 5/8-inch iron -rod with "KHA" cap 
set for corner; 

--North 89°45'43" East, a distance of 7.97 feet to a 5/8-inch iron rod with "KHA" cap set for the beginning 
of a curve to the left; 

--Northeasterly with said curve to the right, through a central angle of 68°25'52", having a radius of 20 .00 
feet, a chord bearing and distance of North 55°32'47" East, 22.49 feet, an arc distance of 23.89 feet to a 

• 5/8-inch iron rod with "KHA" cap set fcir the beginning of a reverse curve to the left; 

-Northeasterly with said curve to the left, through a central angle of 23°43'01", having a radius of 44.00 
feet, a chord bearing and distance of North 33°11 '22" East, 18.08 feet, an arc distance of 18.21 feet to a 
5/8-inch iron rod with "KHA" cap set for the beginning of a reverse curve to the right; 

-Northeasterly with said curve to the right, through a central angle of 45°00'22", having a radius of 20.00 
feet, a chord bearing and distance of North 22°32'41" East, 15.31 feet, an arc distance of 15. 71 feet to a 
5/8-inch iron rod with "KHA" cap set for the end of said curve; 
--North 00°02'30" East, a distance of 90.71 feet to a 5/8-inch iron rod with "KHA" cap set for corner; 

--Due East, a distance of 180.93 feet to an "X" cut in concrete set for corner; 

THENCE parallel with and 1-foot west of the common line of said Lots 1 and 2, Block A, the following 
courses and distances to wit: 



--South 00°14'17" East, a distance of 242.61 feet to an "X" cut in concrete set for the beginning of a 
tangent curve to the right; 

-Southwesterly with said curve to the right, through a central angle of 37°45'26", having a radius of 
114.00 feet, a chord bearing and distanc~ of South 18°38'23" West, 73.77 feet, an arc distance of 75.12 
feet-to an "X" cut in concrefe set for the beginning of a reverse curve to the left; 

-Southwesterly with said curve to the left, through a central angle of 20°26'18", having a radius of 101.00 
feet, a chord bearing and distance of South 27°17'55" West, 35.84 feet, an arc distance of 36.03 feet to 
an "X" cut in concrete set for corner; 

THENCE South 59°10'04" West, a distance of 8.66 feet to an "X" cut in concrete set for the beginning of a 
non-tangent curve to the left; • 

THENCE southwesterly with said curve to the left, through a central angle of 11 °42'48", having a radius of 
107.00 feet, a chord bepring and distance of South Q7P46'41" West, 21.84 feet, an arc distance of 21.87 
feet to the POINT OF BEGINNING and containing 1. 7585 acres of land, more or less. 

Bearing system based upon the plat BELTWAY-QUORUM ADDITION, recorded in Volume 2004014, 
Page 00009 of the Deed Records of Dallas County, Texas. 
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EXHIBITG-2 

Overall Tract 

Landlord and Tenant hereby agree that a mutually acceptable legal 
description of the Overall Tract shall be attached to this memorandum at 
such time as such legal description becomes available. 
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EXHIBITG-3 

Tenant's Control Area 
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EXIDBITH 

COMMENCEMENT AND TERMINATION AGREEMENT 

This Commencement and Termination Agreement (this "Agreement") is entered into between 
Addison Southwest, Ltd., a Texas limited partnership ("Landlord"), and Brinker Texas, L.P., a Texas limited 
partnership {"Tenant") to be effective as of the latest date set forth next to the signature blocks bel<;>w (the 
"Effective Date"). 

RECITALS 

WHEREAS, Landlord and Tenant entered into a Lease Agreement dated 
_________ __, 20_, for certain real properly (the "Premises") located in the Cily·of Addison, 
County of Dallas, State of Texas (the "Lease"); and 

WHEREAS, it is the desire and intent of Lllndlord and Tenant to clearly define the terms of said 
Lease. 

NOW, THEREFORE, it is agreed by and between Landlord and Tenant that 

1. The Rent Commencement Date of the Lease is ______ ....., 

2. The Primary Term of the Lease commenced on ______ __, and shall terminate at 
11:59 p.m. (_) on _____ ~ 

3. The Lease provides for three (3) Renewal Terms of five (5) years each. 

4. Tenant has the right to exercise each option by providing Landlord with written notice of 
its election to renew no later than one hundred eighty (180) days prior to the expiration of the Primary Term 
or prior Renewal Term, as applicable. 

5. The Lease is now in full force and effect and all terms and conditions of the Lease are 
hereby ratified and confirmed. 

Landlord and Tenant agree that this document will not be recorded in any public records including 
the real estate records of the county where the Premises are located. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Agreement as of the dates set 
forth below to be effective as of the latest date set forth next to the signature blocks below (previously 
defined herein as the "Effective Date"). 

Date:. _______ _ 

Date:, _______ _ 

S:ILl!GAL\RE\SITESITXOTB\ADDISON 11\Ll!ASl!(Vll-FINAL).DOC 

LANDLORD: 

ADDISON SOUTHWEST LTD., 
a Texas limited partnership 

By:. ______________ _ 

Daryl N. Snadon 
Its General Partner 

TENANT: 

BRINKER TEXAS, L.P., 
a Texas limited partnership 

By: Brinker Chili's Texas, Inc., 
a Delaware corporation 

Its General Partner 

By: ______________ _ 

Name: _________________ _ 

Title:. __________________ _ 
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EXHIBIT I 

GUARANTY OF LEASE AGREEMENT 

THIS GUARANTY OF LEASE AGREEMENT (this "Guaranty") is made and entered into by and 
between Brinker International, Inc. a Delaware corporation ('Guarantor") and Addison Southwest, Ltd., a 
Texas limited partnership ("Landlord") to be effective as of the latest date set forth next to the signatures 
below (the "Effective Date"). • 

RECITALS 

WHEREAS, Landlord and Brinker Texas, L.P., a Texas limited partnership ("BTLP''), 
entered into a lease agreement dated -------J 20......., for certain real property located in a mixed-use 
retail development in the City of Addison, County of Dallas, State of Texas (the "Lease"). 

WHEREAS, Guarantor has agreed to guarantee BTLP' s obligations under this Lease upon the terms 
and conditions set forth in this Guaranty. 

NOW 1HEREFORE, with the ihtent of being legally bound hereby, in consideration of the mutual 
covenants and promises hereinafter set forth, and other good and valuable consideration, which the parties 
acknowledge is sufficient to create a legally binding agreement, the parties agree as follows: 

1. Capitalized Terms. Capitalized terms used in this Guaranty shall be deemed to have the 
meanings ascribed to such terms within the Lease unless expressly stated otherwise herein. Terms and 
phrases which are not delineated by initial capital letters shall have meanings commonly ascribed 

. thereto. 

2. Guarantor hereby guarantees the full payment and performance of all liabilities, 
obligations, and duties (including, without limitation, the payment of Rent) imposed upon BTLP under the 
terms of this Lease so long as BTLP is liable for the performance of Tenant's obligations under this Lease. 
Notwithstanding anything to the contrary herein, this Guaranty shall automatically terrnirJate without 
further notice when BTLP is no longer no longer liable for the performance of Tenant's obligations under 
this Lease, or upon expiration of the Term (whichever occurs first); provided that Guarantor shall remain 
liable for any liabilities, obligations, aI).d duties imposed upon BTLP under this Lease which accrued while 
BTLP was liable for the performance of Tenant's obligations under this Lease. 

3. Guarantor expressly waives notice of acceptance of this Guaranty and any other notices 
which by law or under this Lease are required to be given by Landlord to Tenant. 

4. Without notice to (or, consent by) Guarantor, Landlord and BTLP may modify, extend, or 
amend this Lease, including subleasing and/or assigning this Lease to third parties. In such event, 
Guarantor shall continue to be liable for the payment and performance of all liabilities, obligations, and 
duties of BTLP under this Lease as modified, extended, or amended until such time as BTLP is no longer 
liable for the performance of Tenant's obligations under this Lease or upon expiration of the Term 
(whichever occurs first); provided that Guarantor shall remain liable for any liabilities, obligations, and 
duties imposed upon BTLP under this Lease which accrued while BTLP was liable for the performance of 
Tenant's obligations under this Lease. 
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5. In the event of a default or failure by BTLP to pay and/or perform its obligations under this 
Lease, Guarantor waives any legal duty for Landlord to proceed first against BTLP prior to the 
commence~ent of proceedings against Guarantor. -Guarantor further agrees that Landlord may, in its sole 
and absolute discretion, institute legal proceedings solely against either Guarantor or BTLP or jointly 
against Guarantor and BTLP. 

6. Guarantor's liability shall not be affected by an indulgence, compromise, or settlement 
agreed upon by Landlord and BTLP, and, in such event, Guarantor shall not be released but shall continue 
to be fully liable for payment and perfo_rmance of all liabilities, obligations, and duties of BTLP under this 
Lease until such time as BTLP is no longer liable for the performance of Tenant's obligations under this 
Lease or upon expiration of the Term (whichever occurs first); provided that Guarantor shall remain liable 
for any liabilities, obligations, and duties imposed upon BTLP under this Lease which accrued while BTLP 
was liable for the performance of Tenant's obligations under this Lease. • 

7. Landlord hereby agrees that Guarantor shall be entitled to assert any defense(s) against any 
claims by Landlord that BTLP would be entitled to assert against any such claims. • 

8; All payments by Guarantor will be made to Landlord at the address of Landlord set forth 
in this Lease. 

9. Miscellaneous Provisions. 

(A) Captions. The captions used in this Guaranty are for convenience only and shall 
not be deemed to amplify, modify or limit the provisions hereof. 

(B) Gender. Words of any gender used in this Guaranty shall be construed to include 
any other gender, and words in the singular shall include the plural and vice versa, unless the context 
otherwise requires. 

(C) Binding Effect. This Guaranty shall be binding upon and shall inure to the benefit 
of Landlord and Guarantor and their respective heirs, legal representatives, successors and assigns. 

(D) Severability. If any term or provision, or any portion thereof, of this Guara~ty 
shall, to any extent, be invalid or unenforceable, then the remainder of this Guaranty shall not be affected 
thereby and each remaining term and provision of this Guaranty shall be valid and enforced to the fullest 
extent permitted by law. 

(E) Counterparts. This Guaranty may be signed in counterparts with the same force 
and effect as if all required signatures were contained in a single, original instrument. 

(F) Attorneys•· Fees. In the event of litigation between the parties to enforce this 
Guaranty, the prevailing party in any such action shall be entitled to recover reasonable costs and expenses 
of suit, including, without limitation, court costs, attorneys' fees, and discovery costs. 

(G) Governing Law. This Guaranty shall be construed, interpreted, and enforced 
pursuai-tt to the applicable laws of the State in which the Premises are located. 

(H) Entire Agreement. This Guaranty sets forth the entire agreement between the 
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parties with respect to the transaction contemplated by this Guaranty, and no amendment or inodification 
of this Guaranty shall be binding or valid unless expressed in a writing executed by all of the parties hereto, 

(I) Warranty of Authority. Each individual executing this Guaranty on behalf of 
Landlord or Guarantor represents and warrants that he or she is duly authorized to execute and deliver this 
Guaranty on behalf of such party and that this Guaranty is binding upon Landlord or Guarantor (as the 
case may be). 

0) Rules of Construction. The terms of this Guaranty have been examine.d, reviewed, 
negotiated, and revised by counsel for each party, and no implication will be drawn against any party by 
virtue of the preparation and drafting of this Guaranty. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, Guarantor and Landlord have executed this Guaranty as of the dates set 
next to the signature blocks below to be effective as of the latest date set forth next to the signature blocks 
beloy,, (previously defined herein as the "Effective Date"). 

Date:. ______ _ 

Date:. ______ _ 

S:ILEOAL\RE\SITES\TXOmlADDISON 11\LBASI! (Vl3-FINAL).DOC 

GUARANTOR: 

BRINKER INTERNATIONAL, INC. 
a Delaware corporation 

By:. ___ -'-------------'-

Name:. ________________ _ 

Title:. _________________ _ 

LANDLORD: 

ADDISON SOUTHWEST LTD., 
a Texas limited partnership 

By:. ______________ _ 

Daryl N. Snadon 
Its General Partner 



EXHIBIT! 

Tenant's Maintenance Area 
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EXHIBITK 

Rules and Regulations 

1) No odors other than those typical for a restaurant shall emanate from the Premises or the 
improvements thereon. 

2) Exterior signage and graphics on Tenant's Improvements are subject to Paragraph 23 of this 
Lease. 

3) The service yard on Tenant's Improvements shall be screened and have closed gates at all times 
except for when trash is being removed. The pavement in such service yard shall be power washed from 
time to time so that the concrete in the area is reasonably clean. Tenant shall take measures to reduce, as 
much as reasonably practical, odors in the trash facility, such as keeping lids on dumpsters dosed. The 
concrete in the trash enclosures shall slope to floor drain within the trash enclosure. 

4) Outside storage of trash is not permitted except for trash in proper receptacles, 

5) Tenant shall install such light bulbs, poles and fixtures for exterior parking lot lights as are shown 
in Tenant's Plans and related specifications. Exterior parking lights shall be controlled by photocells and 
shall properly function from dusk to dawn 365 days a year. 

6) All mechanical equipment on the roof of Tenant's Improvements shall be installed <J.S shown on 
Tenant's Plans. All roof top fixtures, equipment, mechanical systems, vents, satellite dishes and roofing 
materials shall be maintained in a clean manner. 

7) All landscaping on the Premises shall be subject to Paragraph 21(A) of this Lease. Initial 
landscaping on the Land shall be installed in accordance with Tenant's Plans. 

8) Tenant shall not disrupt surrounding businesses; provided that Tenant's conduct of business in 
accordance with this Lease shall not be deemed a violation of this Rule #8. 

9) Any music emanating from outside of any buildings on the Premises shall not be audible beyond 
a distance of 30' from the exterior wall of such building. 

10) The clear height below the structural system of the roof shall be no less than 16'. The height of 
any building shall not exceed 24' except for an architectural feature at the main entrance, the height of 
which shall not exceed 28' above ground level. Tenant agrees that rooftop equipment on Tenant's 
building will not be visible from ten feet (10') above th~ finished floor elevation shown on Tenant's Plans. 

11) Tenant shall maintain the parking lot (including the repair of potholes) in Tenant's Maintenance 
Area in accordance with Paragraph 21(A) of this Lease. 

12) Exterior paint on Tenant's Improvements shall be maintained in accordance with Paragraph 
21(A) of this Lease. 

13) Grease traps shall be installed in accordance with Tenant's Plans and maintained pursuant to 
Tenant's obligations under Paragraph 21(A). 
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14) No security fencing shall be allowed except as shown on Tenant's Plans (or otherwise expressly 
approved by Landlord in writing). 

15) Tenant shall maintain at all times a service contract with a reputable pest exterminator. 

16) deleted. 

17) deleted. 
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May 31, 2005 

Brinker Texas, L.P. 
6820 LBJ Freeway 
Dallas, Texas 75240 

Re: Lease Agreement dated of even date herewith (the "Lease") by and between Addison 
Southwest; Ltd. ("Landlord") and Brinker Texas, LP ("Tenant") regarding the leased 
parcel identified as Restaurant B on the site plan attached as Exhibit A hereto. 

Easement Agreement dated January 30, 1991 filed February 20, 1991, recorded in 
Volume 91036, Page 766 and refiled October 9, 1991 in Volume 91l97, Page 872 of the 
Real Property Records of Dallas County, Texas. 

Note: As used in this letter, (i) term "Site Plan" shall mean the site plan attached hereto 
as Exhibit A and (ii) all references in this letter to various parcels (i.e., the Restaurant G 
parcel, Retail F parcel, Retail E parcel, etc.) are as shown on the Site Plan. 

Ladies and Gentlemen: 

This letter agreement shall confirm that the matters listed in (#1) and (#2) below shall 
not constitute changes to the Easement Agreement which materially and adversely affects 
parking or ingress and egress with respect to the Restaurant B parcel, as referenced in Paragraph 
19(G) of the Lease. 

PAGEi 

(#1) In the event Landlord or one of its affiliates ("Purchaser") acquires the 
Restaurant G parcel subsequent to the date hereof and thereafter Purchaser 
and the owner( s) of the Retail E parcel and Retail F parcel enter into an 
agreement providing for reciprocal parking between the Retail E parcel, 
Retail F parcel, and Restaurant G parcel, • then such agreement may 
provide that sixty (60) parking spaces in front of the building on the Retail 
E parcel may be reserved for the exclusive use of the occupant(s) of such 
building (the "Retail E Parking Spaces") and such provision regarding the 
Retail E Parking Spaces shall not constitute a change to the Easement 
Agreement which materially and adversely affects parking or ingress and 
egress with respect to Restaurant B (as referenced in Paragraph 19(G) of 
the Lease. 

(#2) Regardless of whether Purchaser acquires the Restaurant G parcel and in 
the event Landlord enters into an agreement with tenant on the Restaurant 
C parcel where (i) such tenant consents to the Retail E Parking Spaces 
referenced. above and (ii) Landlord grants to tenant on the Restaurant C 
parcel the non-exclusive right to use not more than sixty (60) parking 

• spaces situated along the northeast boundary line of Pad Din the location 



shown on the Site Plan (collectively, the "Pad D Parking Spaces"), then 
such provision regarding the Retail E Parking Spaces and Pad D Parking 
Spaces shall not constitute a change to the Easement Agreement which 
materially and adversely affects parking or ingress and egress with respect 
to the Restaurant B parcel (as referenced in Paragraph 19(G) of the Lease). 

The terms of this letter shall not constitute a waiver of any term, condition or covenant of 
Paragraph 19(G) of the Lease, except as expressly set forth above. Furthermore, the terms of this 
letter shall not constitute a waiver of any other term, condition or covenant the Lease. 

Further, Tenant agrees to join in the execution of the foregoing agreement(s) if, in the 
judgment of Landlord's counsel, such joinder is necessary; provided Tenant reserves the right to 
review the remaining terms of any such agreement(s) and Tenant shall not be obligated to sign 
such agreement(s) unless and until Tenant determines the remaining terms thereof are reasonably 
acceptable to Tenant. 

Acknowledged and Agreed by Landlord: 

ADDISON SOUTHWEST LTD., 
a Texas limited partnership 

o_07,/l_J 
Dar~ 

Its: General Partner 

Acknowledged and Agreed by Tenant: 

BRINKER TEXAS, L.P., 
a Texas limited partnership 

By: Brinker Chili's Texas, Inc. 
A Delaware corporation 

!~:. &oo~:;) /J 
By.~~ 

Name: ~Ole/' E 7'hoa}son 

Title: V re ~ ·, d e11t 
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EXHIBIT A 

The Site Plan 
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Drlnkur lntomntlonol, Inc. 
6820 LBJ Fr!ll!'1v11y 
Dallas, Texns 75240 

SfATEOF'TEXAS 
COUNTY OF DALLAS 

§ 
§ 

MEMORANDUM OF Ll!AS!i 

nus MEMORANDUM or- LEASE Is madn ond entered llllo by nnd between Addl!ll>n Soulh1vcsl 
Lid., a Texas limited partnership flnmllord1, and Brinker Texas, t..l'., a Texns llmlled partnmhlp 
('Tenanl1 lo bl! 1?l!cdive as or lhe lalesl date l:1!1 Corth ne~I to Iha signature blDCks below (Iha ·1:crcct1vo 
Date1, 

RECrrALS 

Pursuant lo that cerlaln Lease Agiwmlll'lt between IAndlord nnd 'Tenant (lhc "Lease"), landlord 
dcml'led nnd lcaseil 10 Tenant that certain Imel or parcel or lnnd IOClllcd In lhc Clly or Addison, County or 
Dallas, Stale uf le.~as, the 53me being more patticularly dcsaibcd by 111ctes and bounds on F.xbJbJI G-1 
allnched hereto and mode n part hereof (the "landl, logell,er wtlh lhe non-exclusive use or nil rights, 
privileges, Cll$0:menls, and npputtcnnnces belonging or In nny way ptttalnlng U1oroto, and togclher with 
nn}' building or other Improvements erected and/or to bo arecti:d thereon (collecllvely, tho "Pretnlses1, 

'The PJ!mnry Term of 1..c!asc 1B Cen (10) )'ears (c:ommcndng as pro\ofdcd In the Lease) wllh thrCI? (3) 
rom:wal lcrms of five (S) yeais aac11, all subject to lhe lenns of 1110 Le~. The lnnd conslilulas part of n 
larger tract ar land owned by Landlord (the •ovorall T r.11:t'). A mcles and bounds dcsaipllon or lhe Ovcrnll 
Tr.Kt 1, allnchad hcrclo os '£¥hJbII G-2.. Cnpllnllzed lcrms used In this Mamomndum or Lensa shall have U10 
meaning,; 11scrlbed lo such terms In U11, te11SC unless othunvlsa oxpmssly derined hDreln, 

Excluslyq Us!!',, Landlord shall not allow lhu operation of •nolher l'\!Slaurnnl In lhe "Cxcl11Slvc Use 
Arr::,w shi>\vn on Rxhlb!t B-3 oCfering nlcohollc bavcragcs and n menu foaltlring Mexican culsim-, ''Tex•Mcx'' 
culslno, and/ar southwestern cuisine Bli 1h11 primary cnlrecs. Wllhou1 limiting Iha fon:golng. L.indlord shall 
ni>l alli>w the operation or anolhcr restaurant In Iha Exclusi,•e UH Arca. under Iha roUowing lrndu nnml!!~ 
Abuolo's, Dafa Frc,h, Uluo Mes.,, Canllna Laredo, Chuvy's, Chi Chi's, Chlpotle Mexican Grill, Chuy's, Don 
l'nblo's, !l1 Ollc:o, El f'enl~. Mi Codno, Mla"s, l'appnsllo's, Rio Dr.!l'o, ruo Gr.inda Cnf6, Tin Siar, and Uncle 
)l,llo's. 

(1) In tho ovenl ofn Yiolallon of this cKclusl\'11 use provision, lhcnTonnnl may (upo11 
sli<ty (60) days prior 1vrlllcn notice 10 Landlord nnd in lhn ovcnl uindlord has 1101 rurl!d such vlCJIQllon 
during such 60-dQy porfod), elect lo M termlnale lhls l.e.o1so, or (b) nballl all Rent duo harcundcr from 1ho 
d3le such ,iolallon commcr11:11d until the Orsi to occur cl (I) lwonty-four {2~) months Crom 1h11 dale such 
1·lofa1lon commenced ot (ii) the d,,te when such vlolnllnn I~ cured; provtdad lh:it Tenant shall bu enllllcd 
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lo lcrmlnotc this Lease al any !Ima prlot to U1c cxplrotlon or such 24•monlh period, In oddl!lon to 
lmnnl's olhor rlghls under this l.ea50. 

(2) Notwllhstandll'lg lho roregoln!J and In tho ovcnt lnndlord has co111111enood lo euro 
n vlolntlon or this exclusive usa ptovlslon during Illa ff1sl 60-dny pvrlod n:rercncad abnvu but hn, not 
uctuall)• curod such vlolnllon upon the expiration orsuch 60-doy period, then Lllndlord may oi.lcnd Iha cura 
poriod tor nn addlllonal 120 days by \Yrlllen nollc:e lo l"mmnt prior to expiration or Iha first 60-day period, 
and, :;o long as Landlord lsr dlllgontly pursuing a cure or sud1 vlolnlion during wd1 addll!onol 170-dny 
period, then ·rcnunl shall not be enllllcd lo elect any or the foregoing n:medles unttl nftl!r tho oxplrollon or 
tho addlllon11I 12o-doy period. 

Tenant's Cgnlrol Arga. During lhe Tenn (Md except as olherwl$e sol rotlh In the L.eose), Landlord 
agrees lhnt (I) no buildings shall be IOC11tad In lhe C'IOSS•hatched area shown on ExblbU G:3 horelo, and (ii) 
no slgnagnhall b<I localed In !he portion orthe cross-hntched area located on 1h11 Land ns sho1,-n on .!ll!hll!ll. 
g:l!, e.~cept signDge rela1ed to Tenant's bumoss on the und (coll~tl\11ly "'Tenant's Conuol Area"). 

Asti:ss 'f.nwment on Ovpmll 'Tract. During Iha Term, Lmidlord grants lo Tenant, Tcnanl"s 
omployecs, represcmlallves, customers and In,•llr:cs a permonenl, non-exclusive right-of-way access 
easement (or the purpose of pede,lrlan and vehicular the aoss-hotched portion or the access dri1•0 shown 
an Exhlb!I G-2 and a,shown In 1h11 Replol of llollwa)•-Quonim Addillon Lots 1A and 3, Black A dated April 
12, 2005 and prepnrul by Klmley-Hom and Al:sodalcs, lnr. 

!!.'!Jslb'!g l!nsement Agrc,gmgnts, landlord and Tenant acl:rio,vledge lhal non...,,cduslvc easomenls 
for pede,lrinn and vehicular parking. Ingress, and egress over parcels adJaccml lo lhe O,11rall Tract and 
benefiting !he l..llnd are sd rotlh In lho agn:omonlS and lnstrurn\!nls shown in lhe 3 bulleipolnts below (the 
~Easement Agreements"). Landlord shall not consent lo any omcndrnl!III, modlffc::itlon, or other dtonge lo 
lhe Eascm1enl Agr,:emcnls which materially and adversely nrrects parking. lngr4!$, and egress lo the Lllnd 
and landlord agrees lhal any aml!Jldmml, modlffcallan, or other change lo lhc l?ascment A3reemenls 
which hllS nal be.in approved In writing by Tenant and which mal11riolly and adversely orfects porl:lng. 
Ingress, and ogress to the Land shall ba deemed a "landlord n,·l!l'II or DcrauJlN as set lo,lh In lhu Lease. 

• llasemenl Agreement doled J~nUDf)' 30, 1991, filed February 20, 19911 ttcordcd In Volume 91036, 
Page 766 and re-flied October !I, 19?1 in Volumo !1119'1, Page an c,f lho Rc,111 Proporty Jlttords of 
DDllas Count)', TclCIIS. 

• Access Easumenl dated April 9, 1991, filed Auausl 29; 1991, recorded In Volume 91169, Page 1422 
of tho Rvol Property RC?C'Ords or Dallas County, Texas, 

• Rep lat or Belhvay,Quorum Addlllon Lots IA and 3, Black A dated April 12, 2005 and propart!d 
by Klmley-Hom nnd ,\55odDICS, rnc. 

~.Imtl, Wllh rcsped to lhe ttnonts and occupanls or !he O1·enill Tract, 11:nanl 
shall h~,·a 11xcluslv11 parking rights on tho Und and oll rorldng spaces on lhe lllnd slioll be rcs~n·~'Cl (or 
Timanl and llsempla)'llC!S, 1uprcsmtnllves, customers and lnvltoas. Landlord ngrees that no other lunanl 
or occuponl on the Ovorall Tract shall h~,·e any pnrklna rlghls on the I.noel ond 1.-indlord shall not grant 
any such rnrklng rlghls lo 3R)' such pnrty, uxmpl as othenvli;co ~, rorlh In tho l.11aso. 

J 1,1n<1. M.11llt.'llffQ'lll'.A/K1IW:C IIU.A<l (Y1 .. nN111 toe 
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l..andlord ropresenls lhnt the tl!llant or occupant or ll1e "DJ's l'nrcel• os defined In Iha Lease 
(Including. without lbnllotlon, lhalr amployeas, fapie.senh,ll\'l!S, custoillors, conlrnclors, and lnvllccs) hlls no 
p;irklng rlghw on Iha 1.nnd nnd Is nol 11nllllcd to r,nrk lhelr vehicles on thit I.Jlnd al 1111y tln,e. I( such lennnt 
or occupant (lncll1dlng, wlllloul llmllntfon, lhalr employees, rcpr=nlallvei;, cuslome111, conlmclors, ond 
lnYlltt.s) docs, In Incl, hove such· porJ:lng rights on lhci l.nnd, Ulen landlonl shall I.it: deemed h> havo 
lmmcdlololy grnnlm tu Tenant (lnclodl11g. wllhoul llmllnllon, lls amployces, roprosenlntlvcs, customer,, 
contractors, nnd ln\•llces) tl1e non-excluslvq right lo park their vehicles on Iha BJ's Parcal ond lhc pnrklilg 
511occs deslgnolr:cl os tho "Pad O Parking Spoc:e.\" us shown In lhDI certain ''Sldit lcller Agro:<!menl" behveen 
Lnndlord ond 'Tenant. 

Londlord ropre!ll!nlS lhnt tho lcnant or omipnnt of ·tho "Pad D" dcRned In lhe l..anse (including. 
without llmllnllon, their employees, roprasentnllvcs, customers, contrac101s, nnd bwltees) has no parking 
righls on Iha Lnnd nnd Is nol enlilll!d lo park 1halr vehldcs on the L.,nd al any tl111e. If such tenanl or 
occupanl (Including. without llmltnllon, their employ®s, representath•cs, (Uslomers, contradors, and 
lnvllNS) does, in fact, ha\·e Sllch parking rights on 1h11 Lnncl, lhen LDndlord shall be deemed lo have 
lmml!dlaloly granted lo Tl!llnrl (Including. wllhout llmllllllon, tis employees, reprosenlnllvcs, cusloml!ls, 
rontrnctors, and lnvllees) the non-ekdusl\·e rlghl lo park their vehicles on the Pild 0. 

In 1h11 evenl Landlord grants lho tenant or oca1panl on DJ's Parco! any type of parking righls 10 
more lhnn 51lcty (60) parking spores on l'ad U, then Lllndlord shall ba dacmcd lo ha\·e lmmadlatoly granled 
10 Tenant (Including. wllhout llmlliltlon, Its emplo)'l'CS, teprescnlotivcs, customers, conlrDctors, and 
lnvllioes) tho non-oxclusive right to park !heir \'chicles on Pad D. 

this Memorandum of Lease Is not lnlcnded lo aller or supersede the l.anse, and 1n Iha C\'Cnl or any 
connJcl balW®n Ibis Memomnd11m or I.case 111d the Lease, Ille provisions or the I.ca.so shall control. 

Rtm4l11dao/J>11gt inltitl(onally Tefl b1a11>. 
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IN WITNESS WHl!Rl!OF, lhe Lllndlord and Tunanl hova exucutad lllls Mcmol'llndum or t.easa to 
be alfoctl\•a nY of Iha lntr.sl or the dntas sot rorlh bolow (provlously dollruxl as lhc''Effacllva Dolo'1• 

LANDLORD: 

hODISON SOIIJ'HWEST 1.:rD., 
D Tel.'DS llmllcd pPrtnai,hlp 

~ 
lls Genaml Partnnr 

1'1?NAN'r: 

BRINKER TEXAS, LP., 
a Texas limited pnrlnarshlp 

Dy: BrinkerChill'sT=s,ln~ .. 

0111c: t<\a1 31 1 .zt:x:5 

1
~ /~7;%Uon -~ 

lly: ~~ ~J 

Nahlll! R7er r. TuO(Y'l ~en 
11110: Pre.~ide/1.\:: 

1..andlord's Address: Addison Soulhwc,t Ud, 
15280 Addison Road, Sulla 300 
hddl~on, Tl!.~as 75001 

Tenant's Address: Drinker Texas, LP. 
G820 LBJ l'iceway 
Dnllos, 'ToxllS 752-10 
Attn: Ceno111I Coun£OI 

Prcpan.>d [ly: Jufln,,y Hoban, Esq. 
0rlnkar lnlcmnllonal, Inc:. 
6820 LDJ l'n:owoy 
Dallns, Te~as 752.«I 

I I lflAJ'. U.\\ll1'.f,TJ.C,nt~1,1HI\IH ur U.tl (YIJ•IUIUf r,(,C 
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i\CKNOWl..liOOMENT 

Sli\Tl!O11Tl!XAS § 
§ 

COUN'IY OP DAl,LAS § 

'This IJ1sltumunl was acknowlcdgud Ix-faro me an lhls 3/,-1- day ol AS;!J . 
20.!!5 by ~OU F, J}14t')t$m,., • Pru1dt.M" a( Drinker Tmnis. 
l. I'.~ Tcx;s-llh<l1cd pnrlnarshlp. on behalf ol snld llml1cd pnrtn~rshlp. 

CINDY L. DORNAN 
• • llollry Pu~. Sla!t ol Taus 
~f/ IAyCGl'\ftl!s,!enE,p 09 IHOO!l 

SfA TE OF §x&{P 

COUNn' OF ~ 
§ 
§ 
§ 

~ XD 11,,i .~ 
'RvitLIC,STATEOPTEXAS 
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METES AND 13OUNDS 
1.7585Acres 
G.W .. Fisher Survey, Abslracl No, 402 
City or Addison, Dallas Ccu11ly, TeKas 

I· • 

i' 

I 

BEING a 1/acl cf land slluated In the G.W. Fisher Survey, Abstract No. 482, In Ille City of Addison, Dallas 
County, Texas, and being a part of Loi 1, Block A of BEL ,WAY-QUORUM ADDITION, an addRlon lo the 
Clly of Addison, Da1l115 County, Texas, according lo the plat thereof rei;Qrded In Volume 20041114, Page 
00009 or tho Deed Roc:ords al Dallas County. Texas. and being more parllcularly described os follows: 

Commencing at an •x• cul In conCl'ete found In the narlherly rtoht-of,way llne ol 13ell Lino Road (100-faot 
wide public; right-of-way) ror lh8 southerly cornman comer of Lota 1 end 2, Block A or lhe 
belarementlaned BELlWAY•QUORUM ADDITION; Thence with lhe nor1herly right-of-way llne of Bell 
Line Road, North ee•57'28" West. a dlslanc;e or 7 .00 feel lo an •x• cul In cioncrete sel for Iha POINT OF 
BEGINNING; 

THENCE conllnulng wilh U1e northerly rl9ht-of-way fine or 13ell Lrne Roacl and lhe soulharty line of Loi 1, 
Block A. Iha ronowing courses and distances ta wll: 

-North 89'57'i!6"Wesl, a dlslenc:e of 8.15 feel lo an •x• culln c;onc:rele sel lorcomer; 

-soulh 45°02'23" Wesl,.a distance er 14.14 feel lo a 5/B,lnr:h Iron rod wnh "KHA" cap set for corner; 

-North 89'57'28" West. e dlslancc or 1S5.90 reel lo a point ror the soulh\Vasl comer or Loi 1, Block A. 
from which a 3f4•lnch Iron rod lound bears South 33•57• Easl, a dlalanca or 0.30 feel, said comer being 
Iha southeast corner of II tract or land described In deed lo Mark A. Albert. recorded In Volume 97002, 
Paga 3045 of the Deed Records of Dallas County, Texas; 

THENCE leaving the norlherf),' rlghl,ol-way line of Dell Line Road, \he following courses and dlstimces to 
wll: 

-North 00'02'30" East, passing at a distance ar200 00 feet a 510-lnch Iron rod round for lhe northeast 
comer of said Albert lrecl,conllnulng In an a distance of247.56 feet lo a SIS-Inch Iron rod wllh "KHA" cap 
set for comer, 

--North 89"45"43" East. a cllnlance of 7.S7 feel lo a 5/8-lnch Iron rod with •KHA" cap s11I for the beginning 
or a C:UND lo lhe fell; 

-Norlheasler1y vIllh seld curve to the right. through a central angle or ti8'25'52", having e radius 0120.00 
feet, a chord bearing and dlslanc:o or North 55•32•47• East, 22.49 feel, an arc: distance of 23.B9 reel lo a 
5I8-lnch Iron rod with "KHA" cap sel ror tho beginning ot a roverse curvo lo Iha loh; 

-Northeaslorty wllh said curve ID lho left, through a central angle o123•43•or, having a radius of 44,00 
reel, a chord bearing and dlslance or North 33'11'22" E11sl, 18.08 feel, an arc dls\3nco of 10.21 fool lo a 
5/8- Inch Iron rod with "KHA" cap sel for Ille beginning or a rev11rae curve lo Iha right; 

-tlorthllllslerly wllh snld cuJ'lo 10 Iha right, through e conlral angle of 45'00'22", having a radius of 20 ,00 
reol, a chord beorlrtg anddlslance or Norfh 22'32'41" Easl, 15.31 foot. an arcdlslancoor 15,71 reot lo a 
5/8-lnch Iron rod Ylilh "KHA" cep set for the end of said cuivo: 
-North 00•02·30• F.asl. a distance or DD.71 feet lo a 5/B,lnch Iron rod wllh "KHA" (;lip sot for comer; 

-Duo East, a dlslanco or ISD.93 loel lo an "X" cut In c:oiicrele set for comer; 

ntEtlCE parallol wllh and I-fool west or Iha common llneol said Lois 1 and 2, Block A, thll fotrowtng 
COlllSOS and dfslancos lo viii: 

20051 20 06139 
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-South 00•14•17• Eesl, edlslonce of242.61 feel loan •x• cul In concrete sal rar Iha beginning or a 
langenl curve lo Iha rlghl: 

/ 

-Soulhweslerly with satd curve to lhe right, through a cenlrel engto of 37"45'28", having a fE!dlu!I ol 
114.00 reel, a chord bearing and distance ol South 18"38'23•Weal, 73.77 loel, en urc distance ol 76.12 
reel lo en •x• cul In concrete sel for Iha beginning or a reverse curve lo the loll: 

-soulhweslerly with said curvo lo the lefl, through o centnll angle ol 20"26'10", having a radius ol 101..00 
feel, a chard bearing and dlslance of South 27'17'55" West, 35.84 feel, an arcdlslsnco or 36.03 leel lo 
an •x• cul In concrale sel for comer; 

THENCE Saulh 59"10'04" Wesl, a distance ol B.66 feel lo en •x• cul In conctola sel lor the beginning of a 
non-langenl curve lo Iha loll; 

THENCE soulhwesle1ly with said curve lo Iha leR, lhrough a cenllal angle of 11"42'48", having a radius of 
107. 00 reel, a chord bepring and dlslance of Soulh 07'46'41" Wes!, 21.84 feel, en arc dlslenr:e of 21 .. 87 
lee\ Ii, lhe POINT OF BEGINNING and conlelnlng 1.7685 acres ol .land, more or less. 

Bearing &y&lem basad upon Iha plal BELTWAY-QUORUM ADDITION, roc.ordeel In Volume 2004014, 
Page 00009 of Iha Deed Rooords ol Dallas County. Texas. 
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Ln11dl0rd und Tcnanl hereby agree lhal a mutuolly 11cccplnbla legal 
dcscrlpllon or lhe Ovcr11ll 'rmct shnll \xr alttlchcd lo this memor11ndum nl 
such lime ns Sllch logol doscrlplion ~comes ovallnble. 

'Jfl;U 1r"1'(rSTI'Dnr1\ntA.ff)HltU.A.\t (\,t-n.'fUltOC' 

20051 2 0 0 6 1111 

1 

i 

: I 

:,, 

,,. 

l ~, i 

i~ 
11 
I. , 

~!k 
L--------,----------------------------il,..._ ______ _ 



I .• 

'I 

l .I 



• i 

I '\ •• 

~·-_.:.t:.; .. ~, ... -. 

' ,. 

. . --- ...... 

' {. . . . 
- :' 

200S1 2 0 0 6 I ~ 3 

• 12 

',· 

I 
I : i 

.I 
' 



• I 13· 

I 
I 

\, 
,1. • • 1o.\.!•l•o-~';• 

l!XHID[TG;,3 

Tonnnl's Control /\rf~ 

: : 

I 



~,l.N'v N"'3..L 

- .. ·-:::--·1~-~. ...... ,, . 

.. \ • 

.. 

I 
,\ 

; ; . .J ·'· 

,, 
' 

,; 
I\ 
: I 



9~190 021sooz 

OSJUff 20 AMII: ~7 

··:'··••1 

I 

I' 
I• 

I 

S"t • I 





COMMENCEMENT AND TERMINATION AGREEMENT 

This Commencement and Termination Agreement (this "Agreement") is 
entered into between Addison Southwest, Ltd., a Texas limited partnership 
("Landlord"), and Brinker Texas, L.P., a Texas limited partnership ("Tenant") to be 
effective as of the latest date set forth next to the signature blocks below (the 
"Effective Date"). 

RECITALS 

WHEREAS, Landlord and Tenant entered into a Lease Agreement dated 
May 31. 2005 for certain real property (the "Premises") located in the City of 
Addison, County of Dallas, State of Texas (the "Lease"); and 

WHEREAS, it is the desire and intent of Landlord and Tenant to clearly 
define the terms of said Lease. 

NOW, THEREFORE, it is agreed by and between Landlord and Tenant 
that: 

1. The Rent Commencement Date of the Lease is November 25, 2005. 

2. The Primary Term of the Lease commenced on May 31. 2005, and 
shall terminate at 11:59 p.m. (CST) on November 30, 2015. 

3. The Lease provides for three (3) Renewal Terms of five (5) years 
each. 

4. Tenant has the right to exercise each option by providing Landlord 
with written notice of its election to renew no later than one hundred eighty (180) 
days prior to the expiration of the Primary Term or prior Renewal Term, as 
applicable. 

5. The Lease is now in full force and effect and all terms and conditions 
of the Lease are hereby ratified and confirmed. 

Landlord and Tenant agree that this document will not be recorded in any 
public records including the real estate records of the county where the Premises, 
are located. 

I 

s:llegal\re\sltes\txotbladdlson lilc&t.doc 



IN WITNESS WHEREOF, Landlord and Tenant have executed this 
Agreement as of the dates set forth below to be effective as of the latest date set 
forth next to the signature blocks below (previously defined herein as the 
"Effective Date"). 

Date: / :i--- I '- ~ ' < 

Date: ·--------

s:Ueganre\sltesltxotb\addlson 1nc&tdoc 

LANDLORD: 

ADDISON SOUTHWEST LID., 
a Texas limited partnership 

\-""\ 

By: '})/,u4l~ 
~-=:snadon 

Its General Partner 

TENANT: 

BRINKER TEXAS, L.P., 
a Texas limited partnership 

By: Brinker Chili's Texas, Inc., 
a Delaware corporation 

IG~7:' / 

Br-~ 
Bryan D. McCrory 
Vice President 
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BELTWAY 
COMMERCIAL REAL ESTATE 

November 3, 2006 

Soulin Vo 
Property Accounting 
Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 ·, 

RE: Ownership Name Change for On The Border 

Dear Ms. Soulin: 
,. 

15280 Addison Road 
Suite 301 

Addison, TX 75001 
Main (972) 661-1011 
Fax (972) 385-8039 
www.beltwayco.com 

Please be advised that the ownership name has changed for On The Border located in 
Addison, Texas. I hav:e attached a W-9 that reflects the name change. Going forward, 

-:please make checks pa~able to Addison Quorum Partners, LTD. 

Should you have question, please email me at scasey@beltwayco.com or call me at 
972-661-1011 ext. 113. 

Thank you, 

·g~a 
· Ste~:?jj ~asey 
Leasirig Administrator . 
Beltway Commercial Real Estate 
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JONES DAY 

2727 NORTH HARWOOD STREET • DALLAS, TEXAS 75201-1515 • MAILING ADDRESS: P.O. BOX 660623 • DALLAS, TEXAS 75286-0623 

TELEPHONE: (214) 220-3939 • FACSIMILE: (214) 969-5100 

JP675796 

Addison Quorum.Partners, LTD. 
15280 Addison Road, Suite 300 
Addison, TX 75001 

June 1, 2007 

Re: Internal Reorganization of Brinker Texas 
Addison~On The Border • 

Ladies and Gentlemen: 

Direct Number: (214) 969-2916 
scrawford@Jonesday.com 

Our client, Brinker Texas, L.P. (the·"Company"), has requested that we provide notice to 
you of its internal reorganization which is planned to take affect of the end of June. The 
reorganization will result in the Company changing from a Texas limited partnership to a 
Delaware corporation. The name of the riew corporation will be Brinker Texas, Inc. This 
restructuring will not affect the ownership or control of the Company, nor will it result in any 
change in the management or operations of the business of the Company. 

A few of the lease agreements for the Company's restaurant locations require notice of a 
change of this nature. However, the Company wanted to give all of its landlords notice of this 
change. We would happy to answer any questions you might have regarding the restructuring. 
If you have questions regarding this information, please do not hesitate to.call ine at (214) 969-
2916 or call Denise Moore at Brinker at (972) 770-9070.- Please retain a copy of this letter for 
your records. 

Sincerely, ~ 

s~rd 

cc: Ms. Denise Moore 

ATLANTA • BEIJING • BRUSSELS • CHICAGO • CLEVELAND , COLUMBUS , DALLAS , FRANKFURT • HONG KONG • HOUSTON 
IRVINE • LONDON • LOS ANGELES • MADRID • MILAN • MOSCOW • MUNICH • NEW DELHI • NEW YORK • PARIS • PITTSBURGH 
SAN DIEGO • SAN FRANCISCO • SHANGHAI • SILICON VALLEY • SINGAPORE • SY.ONEY • TAIPEI • TOKYO • WASHINGTON 

' 





ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

This Assignment and Assumption of Lease Agreement (the "Assignment Agreement") is entered 
into by and between Brinker Texas, Inc., a Delaware corporation ("Assignor") and OTB Acquisition LLC, a 
Delaware limited liability company ("Assignee") to be effective as of the Effective Date (defined below in 
Paragraph 1). 

Preliminary Statements 

A. Addison Quorum Partners, LTD. ("Landlord") and Assignor, as tenant, are parties to that 
certain lease agreement dated May 31, 2005 (as amended by_ the documents listed on Exhibit A hereto, the 
"Lease") for real property located at 4855 Belt Line Road, Dallas, Texas (the "Premises"), where Assignor 
currently operates an On the Border Mexican Grill & Cantina® restaurant. The term "Lease" shall also be 
deemed to include the documents, agreements, and instruments set forth on Exhibit A. 

B. In connection with that certain Asset Purchase Agreement dated March 15, 2010 between 
Brinker International, Inc., a Delaware corporation and OTB Acquisition LLC, a Delaware limited liability 
company (as amended, the "Asset Purchase Agreement"), Assignee is purchasing On the Border Mexican 
Grill & Cantina® restaurants from Assignor and the parties desire to assign the Lease in accordance with the 
Asset Purchase Agreement and this Assignment Agreement. 

NOW THEREFORE, with the intent of being legally bound hereby, in consideration of the mutual 
covenants and promises hereinafter set forth, and other good and valuable consideration, which the parties 
acknowledge is sufficient to create a legally binding agreement, the parties agree as set forth in this 
Assignment Agreement. 

1) Effective Date. This Assignment Agreement shall not become effective and the obligations 
set forth herein shall not become binding upon Assignor and Assignee until the "Effective Date". The 
"Effective Date" of this Assignment Agreement shall be the closing date of the transaction contemplated by 
the Asset Purchase Agreement. 

2) Assignment and Assumption. As of the Effective Date, Assignor assigns to Assignee all of 
Assignor's rights, duties, obligations, and liabilities under the Lease, and Assignee (i) assumes all of 
Assignor's rights, duties, obligations, and liabilities under the Lease arising on and after the Effective Date; 
(ii) agrees to remain unconditionally obligated to, and bound by, all terms applicable to Assignor under the 
Lease arising on and after the Effective Date; and (iii) agrees to perform and observe all of the terms, 
conditions, restrictions, and covenants applicable to Assignor under the Lease arising on and after the 
Effective Date. 

3) Notices. Any notice required or permitted hereunder shall be given in writing, sent by (a) 
personal delivery, (b) generally recognized overnight courier service with proof of delivery, (c) United 
States Postal' Service, registered or certified mail, postage prepaid or (d) facsimile (provided that such 
facsimile is confirmed in a manner specified in clauses (a)-(c) above), addressed as set forth below, or to 
such other address or to the attention of such other person as hereafter shall be designated in writing by the 
applicable party sent in accordance herewith. Any such notice or communication shall be deemed to have 
been given either (i) at the time of personal delivery, (ii) in the case of delivery service or mail, as of the date 
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of first attempted delivery at the address and in the manner provided herein, or (iii) in the case of facsimile, 
upon receipt (provided that such facsimile is confirmed in a manner specified in clauses (a)-(c) above). 

If to Assignor: 

If to Assignee: 

with a copy to: 

Brinker Texas, Inc. 
c/o Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel (OTB# 192) 
Fax: 972-770-9465 

OTB Acquisition LLC 
One Embarcadero Center, 39th Floor 
San Francisco, California 94111 
Attn: Joshua Olshansky 
Tel: 415-983-2700 
Fax: 415-983-2701 

Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel (OTB#192) 

4) Effect of Assignment Agreement. This Assignment Agreement is not intended to modify, 
enlarge or restrict the rights and obligations of the parties to the Asset Purchase Agreement. In the event of_.­
a conflict between the terms of the Assignment Agreement and the terms and conditions of the Asset 
Purchase Agreement, the terms and conditions of the Asset Purchase Agreemenf shall govern, supersede 
and prevail. 

5) Miscellaneous Provisions. 

(a) Captions. The captions used in this Assignment Agreement are for convenience 
only and shall not be deemed to amplify, modify or limit the provisions hereof. 

(b) Gender. Words of any gender used in this Assignment Agreement shall be 
construed to include any other gender, and words in the singular shall include the plural and vice versa, 
unless the context otherwise requires. 

(c) Binding Effect. This Assignment Agreement shall be binding upon and shall inure 
to the benefit of Assignor and Assignee and their respective heirs, legal representatives, successors and 
assigns. 

( d) Severability. If any term or provision, or any portion thereof, of this Assignment 
Agreement shall, to any extent, be invalid or unenforceable, then the remainder of this Assignment 
Agreement shall not be affected thereby and each remaining term and provision of this Assignment 
Agreement shall be valid and enforced to the fullest extent permitted by law. 
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(e) Counterparts. This Assignment Agreement may be signed in multiple 
counterparts with the same force and effect as if all required signatures were contained in a single, original 
instrument. 

(f) Attorneys' Fees. In the event of litigation between the parties to enforce this 
Assignment Agreement, the prevailing party in any such action shall be entitled to recover reasonable costs 
and expenses of suit, including, without limitation, court costs, attorneys' fees, and discovery costs. 

(g) Governing Law. This Assignment Agreement shall be construed, interpreted, and 
enforced pursuant to the applicable· laws of the State in which the Premises are located. 

(h) Entire Agreement. This Assignment Agreement, together with the Asset Purchase 
Agreement, sets forth the entire agreement between the parties with respect to the transaction contemplated 
by this Assignment Agreement, and no amendment or modification of this Assignment Agreement shall be 
binding or valid unless expressed in writing executed by all of the parties hereto. 

(i) Warranty of Authorijy. Each individual executing this Assignment Agreement on 
behalf of Assignor and Assignee represents and warrants that he or she is duly authorized to execute and 
deliver this Assignment Agreement on behalf of such party and that this Assignment Agreement is binding 
upon Assignor or Assignee (as the case may be). 

G) Rules of Construction. The terms of this Assignment Agreement have been 
examined, reviewed, negotiated, and revised by counsel for each party, and no implication will be drawn 
against any party. by, virtue of the preparation and drafting of this Assignment Agreement. 

(k) Default. Any violation of the terms and conditions of this Assignment 
Agreement by Assignee shall be deemed a violation (and event of default) under this Assignment 
Agreement and any other agreement between Brinker International, Inc. (including its successors, 
assigns, subsidiaries, and affiliated entities) and Assignee (including its successors, assigns, subsidiaries, 
and affiliated entities). 

[Remainder of page inl:entionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement to be 
effective as of the Effective Date as defined in Paragraph 1 above. 

OTB#192 (Addison) 
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Assignor: 

By: 
Name· 
Title: 

Assignee: 

OTB Acquisition LLC, 
a Delaware limited liability company 

By: __________ _ 

Name: Joshua Olshansky 
Title: President and Chief Executive Officer 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement to be 
effective as of the Effective Date as defined in Paragraph 1 above, 

OTB#192 (Addison) 
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Assignor: 

Brinker Texas, Inc., 
a Delaware corporation 

By: 
Name: Bryan D. McCrory 
Title: President 

Assignee: 

sky 
and Chief Executive Officer 
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EXHIBIT A TO ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

Lease Agreement 

And any 

Modifications, Assignments, Supplements, and/or Amendments 

ADDISON, TX 
OTB #U00l.017.00192 (BIN 84) 

1. Lease Agreement dated May 31, 2005 by and between Addison Southwest Ltd., 
Landlord, and Brinker Texas, L.P., Tenant. 

2. Letter Agreement dated May 31, 2005 regarding easement agreement acknowledged and 
agreed to by Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant. 

3. Memorandum of Lease Agreement dated effective May 31, 2005, 2005 by and between 
Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant, filed on June 21, 
2005 in Dallas County, Texas, Document No. 3398958. 

4. Commencement and Termination Agreement dated December 16, 2005. 

5. Notice Letter dated November 3, 2006, re change of name for Landlord. New Landlord 
entity is Addison Quorum Partners, LTD. 

6. Notice Letter to Landlord dated June 1, 2007, re change in corporate entity from Brinker 
Texas, L.P., a Texas limited partnership, to Brinker Texas, Inc., a Delaware corporation 
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LANDLORD'S CONSENT TO ASSIGNMENT 
AND 

ESTOPPEL CERTIFICATE 

1. Introduction. Addison Quorum Partners, LTD. ("Landlord") and Brinker Texas, 
Inc., a Delaware corporation ("Tenant''), are parties to that certain lease agreement dated May 31, 
2005 (as amended by the documents listed on Exhibit A hereto, the "Lease"), concerning the 
leased premises located at 4855 Belt Line Road, Dallas, TX (the "Leased Premises"). This 
Landlord's Consent to Assignment and Estoppel Certificate (this "Certificate") is being delivered. 
under the Lease in connection with a proposed assignment described below. 

2. Assi~ent by Tenant. Tenant intends to assign the Lease and its interest in the 
Leased Premises (including all of its interest, if any, in the building and fixtures on the Leased 
Premises) to OTB Acquisition LLC, a Delaware limited liability company ("Purchaser"), which 
will continue to operate the On the Border Mexican Grill & Cantina® restaurant at the Leased 
Premises. Pursuant to such assignment, Purchaser will assume all of Tenant's rights, duties, 
obligations, and liabilities under the Lease on the part of Tenant therein required to be performed, 
whether required to be performed before, on, or after the effective date of the assignment (the 
"Effective Date"), including, without limitation, any year-end adjustment charges for taxes or other 
real estate charges assessed by Landlord in accordance with the Lease and which may be 
attributable to any period prior to the Effective Date. An executed copy of the Assignment and 
Assumption of Lease shall be forwarded to Landlord after the effective date of such assignment (the 
"Effective Date") pursuant to the terms of the Lease. 

3. Liability of Tenant and Guarantor. Notwithstanding anything to the contrary 
contained hereh1 or in the Assignment Agreement,, neither Tenant nor Guarantor is released from 
any of their respective liabilities under the Lease or the ·Guaranty of Lease Agreement dated May 
31, 2005, executed by Brinker International, Inc., a Delaware corporation ("Guarantor'') in favor of 
Landlord (the "Guaranty''), whether arising prior to, on, or after the Effective Date. Tenant and 
Guarantor acknowledge and agree that on the Effective Date, Purchaser will not meet the net 
worth standards set forth in Section 33(0) of the Lease. 

4. Landlord's Consent to Assignment. Landlord hereby consents to Tenant's 
assignment of the Lease to Purchaser and to Purchaser's assumption of the Lease and agrees that 
this assignment and· assumption will not constitute a breach of or default under the Lease. 
Landlord agrees this Certificate represents Landlord's complete consent to this assignment and 
assumption, and no other consent is required under the Lease. On and after the Effective Date, 
Landlord hereby agrees the term "Tenant" as used in the Lease shall be deemed a reference to 
Purchaser. 

5. Landlord's Estoppel Certificate. Landlord hereby certifies to Tenant, Purchaser 
and Purchaser's lender, if any, as set forth below. If a blank is not filled in, the answer will be 
assumed to be "None." 
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(a) Landlord is not in default under the Lease, has not received any notice of 
default under the Lease from Tenant, has no dispute with Tenant under 
the Lease, and no event has occurred which, with the giving of notice or 
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passage of time or both, could result in a default, except 

(b) Landlord has not received any notices, written or oral, of any violation or 
alleged violation of any law, regulation, ordinance or code applicable to 
the Lease or Leased Premises or the use thereof, except 

(c) The Lease has not been modified; assigne~, supplemented or amended 
in any respect except as set forth on the attached Exhibit A. The Lease, 
including any amendments and supplements as set forth on Exhibit A is 
valid, in full force and effect on the date hereof, and represents the entire 
agreement between Landlord and Tenant with respect to the Leased 
Premises, and to Landlord's knowledge, is a binding and enforceable 
obligation of Landlord. 

(d) There is no mortgage or other lien on the Leased Premises that is prior to 
the Lease, except 

and the 
transfer of the Lease to Purchaser is not subject to any lender approval. 

(e) To Landlord's knowledge, Tenant is not in default w1der the Lease and 
no event has occurred and no condition exists which, with the giving of 
noti~e or the passage of time or both, would constitute a default under 
the Lease, except 

(f) TI1e expiration date of the current term, excluding unexercised renewals, 
is November 30, 2015. Tenant has three (3) options to renew the Lease, 
each option being for five (5) years. Tenant has not waived or released 
any rights contained in the Lease, including, but not limited to, any 
rights to exercise such renewal options. 

(g) Landlord holds a security deposit tendered by Tenant in the amount of 
$0.00. 

(h) The base or m1mmum rent payable by Tenant under the Lease is 
currently $17,500.00 per month, payable in advance. Tenant has paid 
such rent for the Leased Premises for the period up . to and including 
April 30, 2010. 

(i) The additional rent payable by Tenant under the Lease is: 

TYPE AMOUNT FREQUENCY 
CAM $0.00 
OTHER $0.00 
TAXES $0.00 



PERCENTAGE RENT 6% of Gross. Receipts Aru1Ually 
in excess of 
$4,000,000 

G) Landlord has not received any notice of Tenant's intent to assign or 
sublet the Leased Prem,ises to any party other than Purchaser. 

6. Notices. Addresses for notices under the Lease to be sent to Landlord and 
Purchaser, as tenant, on and after the Effective Date, are set forth below. 

If to Landlord: 

Landlord's Federal Tax I.D. Number: 

If to Purchaser (as tenant): 

Addison Quorum Partners, LTD. 
15280 Addison Road, Suite 301 
Addison, TX 75001 

OTB Acquisition LLC 
One Embarcadero Center, 39th Floor 
San Francisco, CA 94111 
Ath1: Mr. Joshua Olsha.nsky 
Tel: 415-983-2700 
Fax: 415- 983-2701 

Purchaser's (tenant's) Federal Tax I.D. Number: 27-2118500 

with a copy to: Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel (OTB#192) 

7. Landlord's Certification. Landlord is executing Paragraph 5 of this Certificate 
for the sole purpose of estopping itself from claiming that the facts are other than as set forth in 
Paragraph 5 of this Certificate. No person or entity other than Tenant, Purchaser, or Purchaser's 
lenders may rely on Paragraph 5 of this Certificate and Tenant, Purchaser, and Purchaser's 
lenders may only rely on it for the limited purpose set forth in the preceding sentence. Tenant, 
Purchaser, and Purchaser's lenders are expressly relying on Landlord's statements in Paragraphs 
4, 8 and 9 to enter into this Certificate and such provisions shall be binding upon Landlord and 
its successors and assigns. 

8. Authority. Each individual executing this Certificate on behalf of Landlord has 
the right and authority to execute and deliver this Certificate on behalf of Landlord. 

9. Bankruptcy Actions. There are no actions pending against the Landlord under 
the banl<ruptcy laws of the United States. 
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I 
10. Counterparts. This Cert~ficate may be signed in any number of counterparts, 

each of which shall be an original, with the same effect as if the signatures thereto and hereto 
were upon the same instrument; and, in ~aking proof hereof, it shall not be necessary to produce 
or accow1t for more than one such countellpart. 

I 

319924vl 
OTB #192 (Addison) 
681614 

I 

I 
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Signature lage and Exhibits to follow 



Dated this 26u, day of March, 2010. 

LANDLORD: 

/' 
Brinker Texa1Jnc., 

/ 

,/ 

a orporation 
. // __ _ 

By: -----i'---------++-­

Name. ·Bryan D. McCrory 
Title: Vice President 

OTB 

a Dela 

By: _ _.,..,__ _ _,,__,,.a,_.,.,:'-----­

Name: 
Title: Ma 

OTB#192 (Addison) 
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EXHIBIT A TO LANDLORD'S CONSENT TO ASSIGNMENT AND ESTOPPEL CERTIFICATE 

Lease Agreement 

And any 

Modifications, Assignments, Supplements and/or Amendments 

ADDISON, TX 
OTB #U00l.017.00192 (BIN 84) 

1. Lease Agreement dated May 31, 2005 by and between Addison Southwest Ltd., 
Landlord, and Brinker Texas, L.P., Tenant. 

2. Letter Agreement dated May 31, 2005 regarding easement agreement acknowledged and 
agreed to by Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant. 

3. Memorandum of Lease Agreement dated effective May 31, 2005, 2005 by and between 
Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant, filed on June 21, 
2005 in Dallas County, Texas, Document No. 3398958. 

4. Commencement and Termination Agreement dated December 16, 2005. 

5. Notice Letter dated November 3, 2006, re change of name for Landlord. New Landlord 
entity is Addison Quorum Partners, LTD. 

6. Notice Letter to Landlord dated June 1, 2007, re change in corporate entity from Brinker 
Texas, L.P., a Texas limited parh1ership, to Brinker Texas, Inc., a Delaware corporation. 
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ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

This Assignment and Assumption of Lease Agreement (the "Assignment Agreement") is entered 
into by and between Brinker Texas, Inc., a Delaware corporation ("Assignor") and OTB Acquisition LLC, a . 
Delaware limited liability company ("Assignee") to be effective as of the Effective Date (defined below in 
Paragraph 1). 

Preliminary Statements 

A. Addison Quorum Partners, LTD. ("Landlord") and Assignor, as tenant, are parties to that 
certain lease agreement dated May 31, 2005 (as amended by_ the documents listed on Exhibit A hereto, the 
"Lease") for real property located at 4855 Belt Line Road, Dallas, Texas (the "Premises"), where Assignor 
currently operates an On the Border Mexican Grill & Cantina® restaurant. The term "Lease" shall also be 
deemed to include the documents, agreements, and instruments set forth on Exhibit A. 

B. In connection wiU1 that certain Asset Purchase Agreement dated March 15, 2010 between 
Brinker International, Inc., a Delaware corporation and OTB Acquisition LLC, a Delaware limited liability 
company (as amended, the "Asset Purchase Agreement"), Assignee is purchasing On the Border Mexican 
Grill & Cantina® restaurants from Assignor and the parties desire to assign the Lease in accordance with the 
Asset Purchase Agreement and this Assignment Agreement. 

NOW THEREFORE, with the intent of being legally bound hereby, in consideration of the mutual 
covenants and promises hereinafter set forth, and other good and valuable consideration, which the parties 
acknowledge is sufficient to create a legally binding agreement, the parties agree as set forth in this 
Assignment Agreement. 

1) Effective Date. This Assignment Agreement shall not become effective and the obligations 
set forth herein shall not become binding upon Assignor and Assignee until the "Effective Date". The 
"Effective Date" of this Assignment Agreement shall be the closing date of the transaction contemplated by 
the Asset Purchase Agreement. 

2) Assignment and Assumption. As of the Effective Date, Assignor assigns to Assignee all of 
Assignor's rights, duties, obligations, and liabilities under the Lease, and Assignee (i) assumes all of 
Assignor's rights, duties, obligations, and liabilities under the Lease arising on and after the Effective Date; 
(ii) agrees to remain unconditionally obligated to, and bound by, all terms applicable to Assignor under the 
Lease arising on and after the Effective Date; and (iii) agrees to perform and observe all of the terms, 
conditions, restrictions, and covenants applicable to Assignor under the Lease arising on and after the 
Effective Date. 

3) Notices. Any notice required or permitted hereunder shall be given in writing, sent by (a) 
personal delivery, (b) generally recognized overnight courier service with proof of delivery, (c) United 
States Postar Service, registered or certified mail, postage prepaid or (d) facsimile (provided that such 
facsimile is confirmed in a manner specified in clauses (a)-(c) above), addressed as set forth below, or to 
such other address or to the attention of such other person as hereafter shall be designated in writing by the 
applicable party sent in accordance herewith. Any such notice or communication shall be deemed to have 
been given either (i) at the time of personal delivery, (ii) in the case of delivery service or mail, as of the date 
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of first attempted delivery at the address and in the manner provided herein, or (iii) in the case of facsimile, 
upon receipt (provided that such facsimile is confirmed in a manner specified in clauses (a)-(c) above). 

If to Assignor: 

If to Assignee: 

with a copy to: 

Brinker Texas, Inc. 
c/o Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel (OTB# 192) 
Fax: 972-770-9465 

OTB Acquisition LLC 
One Embarcadero Center, 39th Floor 
San Francisco, California 94111 
Attn: Joshua Olshansky 
Tel: 415-983-2700 
Fax: 415-983-2701 

Brinker International, Inc. 
6820 LBJ Freeway 
Dallas, Texas 75240 
Attn: General Counsel (OTB#192) 

4) Effect of Assignment Agreement. This Assignment Agreement is not intended to modify, 
enlarge or restrict the rights and obligations of the parties to the Asset Purchase Agreement. In the event of_.• 
a conflict between the terms of the Assignment Agreement and the terms and conditions of the Asset 
Purchase Agreement, the terms and conditions of the Asset Purchase Agreement shall govern, supersede 
and prevail. 

5) Miscellaneous Provisions. 

(a) Captions. The captions used in this Assignment Agreement are for convenience 
only and shall not be deemed to amplify, modify or limit the provisions hereof. 

(b) Gender. Words of any gender used in this Assignment Agreement shall be 
construed to include any other gender, and words in the singular shall include the plural and vice versa, 
unless the context otherwise requires. 

(c) Binding Effect. This Assignment Agreement shall be binding upon and shall inure 
to the benefit of Assignor and Assignee and their respective heirs, legal representatives, successors and 
assigns. 

(d) Severability. If any term or provision, or any portion thereof, of this Assignment 
Agreement shall, to any extent, be invalid or unenforceable, then the remainder of this Assignment 
Agreement shall not be affected thereby and each remaining term and provision of this Assignment 
Agreement shall be valid and enforced to the fullest extent permitted by law. 
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(e) Counterparts. This Assignment Agreement may be signed in multiple 
counterparts with the same force and effect as if all required signatures were contained in a single, original 
instrument. 

(£) Attorneys' Fees. In the event of litigation between the parties to enforce this 
Assignment Agreement, the prevailing party in any such action shall be entitled to recover reasonable costs 
and expenses of suit, including, without limitation, court costs, attorneys' fees, and discovery costs. 

(g) Governing Law. This Assignment Agreement shall be construed, interpreted, and 
enforced pursuant to the applicable laws of the State in which the Premises are located. 

(h) Entire Agreement. This Assignment Agreement, together with the Asset Purchase 
Agreement, sets forth the entire agreement between the parties with respect to the transaction contemplated 
by this Assignment Agreement, and no amendment or modification of this Assignment Agreement shall be 
binding or valid unless expressed in writing executed by all of the parties hereto. 

(i) Warranty of Authority. Each individual executing this Assignment Agreement on 
behalf of Assignor and Assignee represents and warrants that he or she is duly authorized to execute and 
deliver this Assignment Agreement on behalf of such party and that this Assignment Agreement is binding 
upon Assignor or Assignee (as the case may be). 

G) Rules of Construction. The terms of this Assignment Agreement have been 
examined, reviewed, negotiated, and revised by counsel for each party, and no implication will be drawn 
against any party. by, virtue of the preparation and drafting of this Assignment Agreement. 

(k) Default. Any violation of the terms and conditions of this Assignment 
Agreement by Assignee shall be deemed a violation (and event of default) under this Assignment 
Agreement and any other agreement between Brinker International, Inc. (including its successors, 
assigns, subsidiaries, and affiliated entities) and Assignee (including its successors, assigns, subsidiaries, 
and affiliated entities). 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement to be 
effective as of the Effective Date as defined in Paragraph 1 above. 

OTB#192 (Addison) 
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Assignor: 

By: 
Name· 
Title: 

Assignee: 

OTB Acquisition LLC, 
a Delaware limited liability company 

By: __________ _ 
Name: Joshua Olshansky 
Title: President and Chief Executive Officer 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement to be 
effective as of the Effective Date as defined in Paragraph 1 above. 

OTB#192 (Addison) 
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Assignor: 

Brinker Texas, Inc., 
a Delaware corporation 

By: 
Name: Bryan D. McCrory 
Title: President 

Assignee: 

Is nsky 
and Chief Executive Officer 
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EXHIBIT A TO ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT 

Lease Agreement 

And any 

Modifications, Assignments, Supplements, and/or Amendments 

ADDISON, TX 
OTB #U00l.017.00192 (BIN 84) 

1. Lease Agreement dated May 31, 2005 by and between Addison Southwest Ltd., 
Landlord, and Brinker Texas, L.P., Tenant. 

2. Letter Agreement dated May 31, 2005 regarding easement agreement acknowledged and 
agreed to by Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant. 

3. Memorandum of Lease Agreement dated effective May 31, 2005, 2005 by and between 
Addison Southwest Ltd., Landlord, and Brinker Texas, L.P., Tenant, filed on June 21, 
2005 in Dallas County, Texas, Document No. 3398958. 

4. Commencement and Termination Agreement dated December 16, 2005. 

5. Notice Letter dated November 3, 2006, re change of name for Landlord. New Landlord 
entity is Addison Quorum Partners, LTD. 

6. Notice Letter to Landlord dated June 1, 2007, re change in corporate entity from Brinker 
Texas, L.P., a Texas limited partnership, to Brinker Texas, Inc., a Delaware corporation 
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May 15, 2015 

Beltway Commercial Real Estate 
c/o Addison Quorum Partners, Ltd. 
15280 Addison Road, Suite 301 
Addison, TX 75001 

( 

VIA FEDEX OVERNIGHT 
&EMAIL 

Re: Lease Agreement dated May 31, 2005 (as amended, the "Lease"), by and between 
ADDISON QUORUM PARTNERS, LTD. ("Landlord") and OTB ACQUISITION LLC (successor­
in-interest to Brinker International, Inc.) ("Tenant") relating to the On The Border restaurant #192 
located at 4855 Beltline Road, Addison, TX. 

Dear Sir/Madam: 

Please be advised that pursuant to Section 2.01 of the Lease, Tenant hereby exercises 
its 1st renewal term for five (5) years beginning Decembe·r 1, 2015, and ending November 30, 
2020. Pursuant to the terms of the Lease, the annual rental rate for the renewal period is Two 
Hundred Thirty Six Thousand, Two Hundred Fifty and 00/100 Dollars, ($236,250.00). 

If you have any questions regarding this matter, please call me at (972)499-3432. Thank 
you for your attention to this matter. 

Sincerely, 

f_:_o1. ?(O 
Devin L. Keil 
Senior Vice President of Development 

CC: Cole Snadon csnadon@beltwayco.com 
Tracy White twhite@beltwayco.com 

2201 W. Royal Lane, Suite 240, Irving TX 75063 (972) 499-3000 www.ontheborder.com 
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May 20, 2020 

Beltway Commerclal Real Estate 
c/o Addison Quorum Partners, Ltd 
15280 Addison Road, Ste 301 
Addison, TX 75001 

_) 

VIA FEDEX OVERNIGHT 

RE: Lease Agreement dated May 31, 2005 ( as amended, the "Lease11), by and between Addison 
Quorum Partners, Ltd (11Landlord11

) and OTB Acquisition, LLC (successor-In-Interest to Brinker 
International, Inc.) ("Tenant") relating to the On the Border Mexican Grill & Cantina located at 4855 
Beltllne Road Addison, TX 75001. 

Dear Sir/Madam, 

Please be advised _that pursuant to Section 2.01 of the Lease, Tenant herby exercises its 2nd 

renewal option for (5) years beginning December 1, 2020 and ending November 30, 2025. Pursuant to 
the terms of the Lease, the annual rental rate for the renewal period is Two Hundred and Sixty-Five 
Thousand Seven Hundred Eighty-One Dollars and 04/100 ( $265,781.04). 

If you have any questions regarding this matter, please call me at 972-499-3000. Thank you for 
your attention to this matter. 

Sincerely, 

M~c\L 
Matthew C. Helm 
Chief Flnanclal Officer 
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2201 W. Royal Lane, Ste 240, living TX 75063 972-499-3000 www.ontheborder.co!71 




