Claim #23 Date Filed: 3/13/2025

Fill in this information to identify the case:

OTB ACQUISITION LLC

Debtor 1

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: Northern District of Georgia

Case number  25-52416-5ms [Z(ate Stamped Copy Returned
[ No self addressed stamped envelope
Official Form 410 [JNocopytoreturn - .
Proof of Claim 12124

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

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

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

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

m Identify the Claim

1. Who is the current ADDISON QUORUM PARTNERS LTD.

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

Other names the creditor used with the debtor

2. Has this claim been
acquired from E No
someone else? Q Yes. From whom?

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

SUSAN ROGERS

Federal Rule of Name Name
Bankruptcy Proced
(FRBP) 2002(g) 1520 ADDISON RD SUITE 301
Number Street Number Street
ADDISON X 75001
City State ZIP Code City State ZIP Code

Contact phone 972-628-3471 Contact phone

REGEWED’ Contact emall SROGERS@BELTWAYCO.COM Contact email
MAR 132025

VERITAGLOBAL

4. Does this claim amend E No
one afready filed? 0 Yes. Claim number on court claims registry (if known) Filed on

Uniform claim identifier (if you use one):

10D/ YYYY

5. Do you know ifanyone #f No

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

2552416250313000000000001



Claim #23  Date Filed: 3/13/2025


Give Information About the Claim as of the Date the Case Was Filed

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

E‘No

0 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor:

7. How much is the claim?

$ 398,137.39 . Does this amount include interest or other charges?
M No

U1 Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

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

Prepetition claims and Rejection of Unexpired Lease

9. Is all or part of the claim
secured?

RECEIVED
. MAR 132025

ﬂNo

O Yes. The claim is secured by a lien on property.
Nature of property:

{0 Real estate. If the claim is secured by the debtor's principal residence, file a Morigage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

T Motor vehicle

0 other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for

example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has

been filed or recorded.)

Value of property:

Amount of the claim that is secured:  §

Amount of the claim that is unsecured: $ ' (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  §

VER!TA GLOBAL Annual Interest Rate (when case was filed) %

U Fixed
QO variable
10. Is this claimbasedona [} No
lease? 158 69
Ei Yes. Amount necessary to cure any default as of the date of the petition. $ 58,095.
11. is this claim subjectto a E No

right of setoff?

O Yes. Identify the property:

Official Form 410

Proof of Claim page 2




12. Is all or part of the claim ™ No
entitied to priority under

11 U.S.C. § 507(a)? D Yes. Check one:
A claim may be partly 0O Domestic support obligations (including alimony and child support) under
priority and partly 11 U.8.C. § 507(a)(1)(A) or (a)(1)(B). 9
nonpriority. For example,
in some categories, the O Up to $3,350* of deposits toward purchase, lease, or rental of property or services for
law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7). $
entitled to priority.
O wages, salaries, or commissions (up to $15,150*) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier. $
11 U.S.C. § 507(a)(4).
U Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
U Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
[ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. $

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

m Sign Below

The person completing Check the appropriate box:
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(3) authorizes courts
to establish local rules

?s;?ecnfymg what a signature | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I am the creditor.
| am the creditor's attorney or authorized agent.
| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rute 3004.

Co0ME

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

A person who files a

fraudulent claim could be | have examined the information in this Proof of Claim and have a reasonable belief that the information is true
fined up to $500,000, and correct. '
imprisoned for up to 5
‘)"gal;.sé.%r. ggt:'éz, 157, and | declare under penalty of perjury that the foregoing is true and cotrect.
3571.
Executed on date  03/11/2025
MM / DD

A
Gre y

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

Name Susan Diane Rogers
First name Middle name Last name
Title Chief Financial Officer

RECEIVED Company Addison Quorum Partners, LTD

Identify the corporate servicer as the company if the authorized agent is a servicer.
MAR 13 2025,

Address 15280 Addison Road, Suite 301
VElQITA GLOB A& Number Street
. Addison X 75001
City State ZIP Code
Contact phone 972-628-3471 Email SRogers@BeltwayCo.com

Official Form 410 Proof of Claim page 3




DEBTOR OTBACQUISITION LLC $o S
CASE 25-52416-sms
PRE PETITION CLAIMS
Base Rent 11/1/2024 - 3/3/2025 90,737.08 °
Property Taxes 1/1/2024-12/31/2024 57,591.49
Property Taxes 1/1/2025-3/3/2025 9,767.12
158,095.69

POST PETITION - REJECTION OF UNEXPIRED LEASE

Base Rent 3/4/2025-11/30/2025 197,192.38
Property Taxes 3/4/2025-11/30/2025 42,849.32
240,041.70

TOTAL CLAIM 398,137.39

SUPPORTING DOCUMENTATION ATTACHED

Landlord: Addison Quorum Partners, Ltd

Tenant:

Property:

10

OTB Acquisition LLC
4855 Belt Line Road, Addison, Texas

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

Letter Agreement by and between Addlson Southwest Ltd a Texas lelted Pa rtnershlp (Original Landlord)

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

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

Notice Letter dated November 3, 2006 re change of name for Original Landlord. New landlord entity is
Addison Quorum Partners, LTD ("Current Landlord").

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").

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")

Landlord's Gonsent to Assignment and Estoppel Certificate dated March 26, 2010
Notice Letter dated May 15, 2015 from Current Tenant to Current Landlord to exercise stated 5-year renewal of lease.

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 “Effective 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
shown on Exhibit A attached hereto (the "Land") to have and to hold for an initial term (the "Primary Term")
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 retail development (the "Overall Tract"”), the same being more particularly described on Exhibit B
attached hereto and made a part hereof. : '

©) Rent Commencement Date, The "Rent Commencement Date" of this Lease shal! 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 (240%) 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 (the “Other Agreements”). Landlord and Tenant
agree the Other Agreements shall automatically terminate without further notice on the fourteenth (14t)
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 1(D).

2. . Renewal Options, Landlord hereby grants to Tenant the right and option to extend the
Primary Term for three (3) separate consecutive renewal terms of five (5) years each (the "Renewal Term" 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

PAGE 5
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“Renewal Notice”). In 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)-(D). Subject to Paragraph 11(A)(12), 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 11(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 leasehold 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, uti.lity'
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,

© 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 Sui'veg Matters.

(A) Phase [ Environmental Report. Prior to the First Conditions Date (defined below)
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. Prior 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.

© 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 Tenants 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.
© deleted.
D) deleted.
(E) deleted.
(F) deleted.
(G)'  deleted.
(H) deleted.

PAGE 7
SALEGAL\RE\SITES\TXOTB\ADDISON IRLEASE (V13~FINAL).DOC



o deleted.
1)) deleted.
K 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.

) 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.

(¢)] 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.

(V3] Utility 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").

(©)  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 (collechvely, “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 the 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, materialman'’s lien, or other similar construction lien(s) are filed of record against the Land in public
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records of Dallas County, Texas, by any contractor, subcontractor, and/or supplier providing labor and/or
materials 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 10-day period, 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.

9, 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 beginning or the end of the Term shall be
prorated.

Annual Monthly

Period Base Rent ($) Base Rent ($)
Primary Term (Years 1-10) 210,000.00 17,500.00
First Renewal Term (Years 11-15) 236,250.00 19,687.50
Second Renewal Term (Years 16-20) 265,781.00 22,148.42
Third Renewal Term (Years 21-25) 299,003.00 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").

48] In 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 Within 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.

)] 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 Gross
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,

© 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 rot 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-(or, 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 Term
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).

e 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.

%) 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 connection 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 shall be satisfied that Landlord has unconditionally approved
Tenant’s Plans in writing.

(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.

(CY) 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.

) 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. '

©) 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 answer 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.

© 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 (180%) 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 Landlord 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
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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. If 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.

V)] Operational Matters. Subject to Tenant's compliance with Paragraph
12(A), Tenant shall be entitled to operate the Restaurant free from interference by Landlord and otherwise

in accordance with such standards 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 Term, Tenant shall comply
with applicable laws, ordinances, and regulations promulgated by any governmental 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.

®) 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
15(B) 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 have 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(C)(1) 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,

© 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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Café, 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 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 durlng the first 60-day period referenced above but has
not 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.

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.

© 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.

® 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 of 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 of 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.

() - To Landlord’s knowlédge, the Land (including the land, surface water, ground
water, and any improvements) does not contain any Hazardous Materials (defined below).

)] 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 installed by Tenant pursuant to Paragraph 7 unless and until
maintenance of the same is assumed by the appropriate utility company or governmental entity.

A © 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 Landiord. 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).

© 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
govermmental 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. '

M Taxes Upon Expiration. Upon the expiration or termination of this Leése, 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 imiposed 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.

© 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.

D 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 shall
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.

)] 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.

(4) No Tax Liability. 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 of 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.

© 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(D) 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).
18, 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 underground 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
cominercial 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

18(F).

(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 comumercially 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.

1] 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-, VI 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
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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/for this Lease with a reciprocal easement agreement (or

similar 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.

©) 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.

(B) 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). '

® 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 1A and 3, Block A
dated April 12, 2005 and prepared by Kimley-Horn 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 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 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 1A and 3, Block A dated April 12, 2005 and prepared
by Kimley-Horn 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 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 forth below.

6)) Landlord represents that the tenant or occupant of the “B}'s Parcel” as
shown on Exhibit B-5 (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 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.

)] 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 (i) 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”).

)] 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). '

) If Landlord chooses to install 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 distuption 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.

(B) 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 Term (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 ], 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 becorne, 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 materials 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.

PAGE 24

SALEGAL\RE\SITES\TXOTB\ADDISON INLEASE (V13--FINAL).DOC



(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, or 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
ordinance, or (ii) there is a possibility of damage to properiy or injury to person if the repairs are not made.

0] Notwithstanding the foregoing, Landlord may (by written notice to
Tenant) -require Tenant to perform such structural repairs and/or capital improvements to Tenant's
Improvements; provided that Landlord. shall be obligated to pay to Tenant (prior to Tenant's
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 repair 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 Improvements 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 dlagram 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. bt «--"
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 Tentant 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 appliqués, 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 5(B)(1).

© 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.

(¢} At the end or other termination of this Lease, Tenant shall deliver up the
Land with Tenant’'s Improvements thereon in good repair and condition, loss by fire or other casualty, 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 Improvements 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 Improvements
caused by Tenant’s removal of personal property or de-identification of Tenant’s Improvements pursuant to

the provisions of this Paragraph 23(C)(1).
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.

®) Casualg('During Primary Term. 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(B) 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 andfor 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 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.

©) 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 Inprovements 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 (i) 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 under threat of condemnation or in lieu thereof, then the Term 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(D)), shall proceed with
reasonable diligence to restore the Land to a condition comparable to its condition at the time of such
condemnation less the portion lost in the taking, and this Lease shall continue in fult 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.

© 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 to 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 Improvenients 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.

oy 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(B), and the balance shall be paid to Landlord.

@ 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 taking
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 or
Landlord's employees or agents) entering upon the Land under express or implied 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 Landlord 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 Tenant
by reason of any such damage or injury.

(@) 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 remediate 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.

((9)] 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, 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
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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.

) The indemnification set forth in Paragraph 26(D) 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, employees, 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 deliver 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 attorn 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.

(B) 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 E (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 insurance
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 invalidation of said
insurance coverages by reason of said waivers.

30. Force 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
conditions, 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 this
Lease on the part of Tenant to be kept and performed, (iv) Tenant shall deliver to Landlord within fifteen
(15) days (or as soon thereafter as is reasonably practicable) after the assignment or subletting an executed
duplicate of such agreement, together with a duly executed assumption agreement, (v) Landlord 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 (2) 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.

© 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 assignree or sub-tenant
shall be deemed to constitute a novation or in any way release Tenant from further performance of its
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 Lease, in the form attached hereto as ExhibitG, 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 Cormmencement Date and the date of termination of
the Primary Term.

35. Notices and Payments. Any notice, communication, or payment 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 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),
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 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: Addison Southwest Ltd.
15280 Addison Road, Suite 300
Addison, Texas 75001
Attention: Daryl N. Snadon
Federal Tax I.D.#75-2373733

If to Tenant: Brinker Texas, L.P.
6820 LBJ Freeway
Dallas, Texas 75240
Atin: 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 Paragraph35 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
thereof is given by Landlord to Tenant (provided Landlord shall not be obligated to give more than two (2)
such notices during any calendar 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 reasonably 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 and thereafter
proceeds diligently to cure such default);

€)] Tenant shall be adjudged insolvent, make a transfer in fraud of creditors or
make an assigrunent 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

®) 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;

V) 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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©)] 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.

(&) 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 dﬂlgent efforts (as
outlined 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 the 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
actions to cure such default during such 30-day period and is thereafter continuously and diligently
pursuing such cure to completion).

®) 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 circumstances, 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 ) .

@ 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 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 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 default.

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; (ii)
neither Landlord nor Tenant shall thereafter have any further obligation or liability under this Lease (except
any obligations or liabilities which accrued prior to such termination and/or expressly survive such
termination).

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

© 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 to the benefit of Landlord and Tenant and their respective heirs, legal representatives, successors and
assigns,

" (B) Exhibits. The Exhibits annexed 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.

® 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 delivery 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 Lease (or other versions in other media) and the fully-
signed hardcopy of this Lease, the fully-signed hardcopy of this Lease shall control.

) 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.

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

PAGE 36
SALEGAL\RE\SITES\TXOTBDDISON INLEASE (V13--FINAL).DOC



x) 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 Landiord 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
prospective 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 completed all of Landlord’s construction work required by this Lease; (b) Tenant has accepted
and is in full 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) there is no existing default by either
party under this Lease and, if a default is claimed, stating the natute 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.

§)) 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.

O) Interest Rate. Notwithstanding anything to the contrary herein, if Landlord or
Tenant shall fall 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”).

@) 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 J.

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 this 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; E 3&' 2. 2008

Date; MO\({ .7)]‘ Z@5

LANDLORD:

ADDISON SOUTHWEST LTD.,
a Texas limited partnership

Dary¥N. Snadon
Its: General Partner

TENANT:

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

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

L Ay sy
Name: | ROC\[@" F —ThOFY\SOﬂ
Title: PP c bll d C/ﬂ_




EXHIBIT

The Land
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0TS

METES AND BQUNDS

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, in the City of Addison, Daltas-
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 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, Block A of the
befarementioned BELTWAY-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 fine 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 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 Dallas 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
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 feetto 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 sald curve to the right, through a central angle of 37°45'26", having a radius of
114.00 feet, a chord bearing and distance of South 18°38'23" West, 73.77 feet, an arc distance of 75.12
feetto 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 carner;

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 [eft; '

THENCE soutﬁwesterly with said curve to the left, through a central angle of 11°42'48", having a radius of
107.00 feet, a chord bearing 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 1(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.

e 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,, Brmker
Texas, L.P., and Daryl N. Snadon dated February 28, 1995.

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

e 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, Attornment and Non-Disturbance Agreement dated October __, 1997, between
GMAC Commercial Mortgage Corporation and Brinker Texas, L.P.

e 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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EXHIBIT B
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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EXHIBIT B-1

Staging Area
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EXHIBIT B-2

Access Road

¢ Portion to be paved by Tenant per Paragraph 7(A)(1)
« Portion to be maintained by Landlord per Paragraph 20(A)

 Portion subject to access easement in Paragraph 19(F)
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EXHIBIT B-3

Exclusive Use Area
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EXHIBIT B-

Building Envelope
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EXHIBITB-5°

BJ's Parcel
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EXHIBIT B-6

Pad D
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EXHIBIT C
Preliminary Elevations and Prototypical Signage
The elevations attached hereto are shown for illustrative purposes only.

Actual plans and specifications may vary in accordance with Tenant's
Plans and/or otherwise in accordance with this Lease.
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EXHIBIT D

[deleted]
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EXHIBIT E
_ Tenant’s Control Area

(Location of Landlord’s Pylon Sign as referenced in Paragraph 19(I))

SALEGALRE\SITES\TXOTB\ADDISON INLEASE (V13-FINAL).DOC



—

i
1
Do
sl
RITES HOTE.
--_.-LL__--_:/ T e
3
E 7
. S \
=
: —
PAD = = !
4.65AC = = =¥ If
(202,400 SF) = = E I It
S =l
E oLy _--E..q 4

:
=
=
I
i
4. [T[ll il
2 [g
1=
]
1
|
]
%
=
QUORUM DRIVE

o o
]

i ; - ). 4
{ = el
VHE S s H SE =
it HE Restaura { Restaurant .
H H Retail
il I : o3, Cenler
r N ntna KT
=!l| ': b ] - ., \NCACAND 1 molmuunwunmo'mmmrn
ﬁl' = H Tl el TR T R e N
i = 1 BROG ATURD § BT O *) R AR 10 3 G085 RIG ST
14

b;mmxmammwwmvummmymw

SITE_PLAN

M [ETE08 arohhecture planning  IESEENNNSINAN S CHEM E
T e B 5 5.SP-24B




SAMEFFELD

AT NITE.

Y A—
S |

AL

B
PAD = Retal g
4.85 AC = Building 3 i
(202,409 SF) = =L l

NS NOTA4

< A0 1ANY"
40 NOILV20"

"QUORUM DRIVE

i Eﬁ

RO UL 0T D e

i aorty

LAMOLCAMD M3 ACAMLE G SaSCD OF WILAN GIY ACNACHIAMS Of 193 |07 COVOWCL. ParcR:
mmmm-n&wm

- ! I 1 P IR 5§ BALD OF ) AT AOR 70 5 CIOSS LK KA

o 0 an v

mvauny » 3 T 2 ’

SRERER: ___:J;,‘_g ll ! 'F".,.-_'f""_: Les ) ’ i 3, 800 08 T LD O uratls GY SOIBOM, 7 120 & B MEA ) 160 Lo Mca
ey

-------------------------- SITE_PLAN

- ot e

SCHEME
o i5.5P-24B




EXHIBIT F
AFTER RECORDING, RETURN TO:

Sandra Riddels

Brinker International, Inc.
6820 LB] Freeway

Dallas, Texas 75240

SUBORDINATION, ATTORNMENT
AND NON-DISTURBANCE AGREEMENT

STATE OF

un un un

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", and,
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 Tract").

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.
AGREEMENT

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 renewals 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 contairied in
the Lease, with the same force and effect as if Lender were the landlord under the Lease and Tenant does
hereby attorn to Lender, as its landlord, said attornment 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 Lender upon
such attornment, 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 Bortowef); 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.

TENANT:

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

' By: Brinker Chili’s Texas, Inc.,

a Delaware corporation
Its General Partner

Date: By:

Name:

Title:

LENDER:

Date: By:

Naine;

Title:

SALEGAL\RESITES\TXOTB\ADDISON INLEASE (V(3--FINAL).DOC



ACKNOWLEDGMENT

STATE OF TEXAS

wun un Un

COUNTY OFDALLAS

1Y

This instrument was acknowledged before me on this day of
20_, by S

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

NOTARY PUBLIC, STATE OF TEXAS

STATE OF

wn wn wn

COUNTY OF

This instrument was acknowledged before me on this day of

20__, by ,
a , on behalf of

of
said

NOTARY PUBLIC, STATE OF

My Commission Expires:
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EXHIBIT E-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, in 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 Volume 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, Block A of the
beforementioned BELTWAY-QUORUM ADDITION; . Thence with the northerly right-of-way line of Beit
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 fract of fand described in deed to Mark A. Albert, recorded in Volume 97002,
Page 3045 of the Deed Records of Dallas 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
5f8-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
feet, a chord bearing and distance of North 33°1122" 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 distance of South 18°3823" West, 73.77 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 5§9°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 soutﬁwesterly with said curve to the left, through a central angle of 11°42'48", having a radius of
107.00 feet, a chord bearing 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. -



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 available.
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EXHIBIT G

AFTER RECORDING, RETURN TO:
Sandra Riddels
Brinker International, Inc.
6820 LBJ Freeway
Dallas, Texas 75240

MEMORANDUM OF LEASE

STATE OF TEXAS §
COUNTY OF DALLAS §

THIS 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/for 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 Café, 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.

@) 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-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 hereto, 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 Fasement 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 Replat of Beltway-Quorum Addition Lots 1A and 3, Block A dated April
12, 2005 and prepared by Kimley-Horn 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
“Basement 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.

« Replat of Beltway-Quorum Addition Lots 1A 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 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 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
(indluding, 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 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.

Landlord represents that the tenant or occupant of the “Pad D” defined in the Lease (including,
without limitation, their employees, representatives, customers, confractors, and invitees) has no parling
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:

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

Date: : By:

Name:

Title:

Landlord's Address: Addison Southwest Ltd.
15280 Addison Road, Suite 300
Addison, Texas 75001

Tenant's Address: "Brinker Texas, L.P.
6820 LB] Freeway
Dallas, Texas 75240
Attn:  General Counsel

Prepared By: Jeffrey Hoban, Esq.
Brinker International, Inc.
6820 LB] 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 , of Brinker Texas,

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

NOTARY PUBLIC, STATE OF TEXAS

STATEOF §

§

COUNTY OF §
This instrument was acknowledged before me on this day of ,
20_, by , of
a , on behalf of said

NOTARY PUBLIC, STATE OF
My Commission Expires:
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EXHIBIT G-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, in 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, accarding to the plat thereof recorded in Volume 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, Block A of the
beferementioned BELTWAY-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:

4

—North 89°67'28" West, a distance of 8.15 feet to an "X" cut in concrete set for comer;
--South 45°0223" West, a distance of 14.14 feet to a 5/8-inch iron rod with "KHA" cap set for corner;

--North 83°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 {and described in deed to Mark A. Albert, recorded in Volume 97002,
Page 3045 of the Deed Records of Dallas County, Texas;

THENCE leaving lhe 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 begmnmg
of a curve to the left;

--Northeasterly with said curve to the right, through a central angle of 6‘8"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 feetto 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
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°0022", 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 paraliel 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°4526", having a radius of
114.00 feet, a chord bearing and distance of South 18°38'23" West, 73.77 feet, an arc distance of 75.12
feetto 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 bearing 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 G-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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EXHIBIT G-3

Tenant's Control Area
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EXHIBIT H
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
,20_, 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

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").

LANDLORD:

ADDISON SOUTHWEST LTD.,
a Texas limited partnership

Date: . 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

Date: By:

Name:

Title:

S:\LEGAL\RE\SITES\TXOTB\ADDISON INLEASE (V13~FINAL).DOC



. BXHIBITI
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 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 ferms
and conditions set forth in this Guaranty.

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 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 terminate 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, and 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
commencement 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 performance 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.

©) 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 Guaranty
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.

® 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, attomeys' fees, and discovery costs.

_ (G) Governing Law. This Guaranty shall be construed, interpreted, and enforced
pursuant 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 todification
of this Guaranty shall be binding or valid unless expressed in a writing executed by all of the parties hereto,

)] 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).

J) Rules of Construction. The terms of this Guaranty 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 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
below (previously defined herein as the “Effective Date”).

GUARANTOR:

BRINKER INTERNATIONAL, INC.
a Delaware corporation

Date: By:

Name;

Title;

LANDLORD:

ADDISON SOUTHWEST LTD.,,
a Texas limited partnership

Date: . By:

Daryl N, Snadon
Its General Partner
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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 closed. 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 as 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 the 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.

%% %ok % ¥ o
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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 91197, 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,

(#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
Apgreement 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 D in the location
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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

Dary¥#N. Snadon
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
Its:  General Partner

)
/

By:

Name: Roqcf‘ F "ThomsoN

|
Tite:_ Fresident
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EXHIBIT A

The Site Plan
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MEMORANDUM OF LEASE

STATE OF TEXAS §
COUNTY OF DALLAS 5 !

THIS MEMORANDUM OF LEASE is made and entered inlo by and between Addison Southwest
L1d., a Texas limited partnership (‘Lundlord™), ond Brinker Texas, L.P, a Texos limiled partnership
(Tenant?) to be eifective as of the lalest date s&1 forth nexl to the signature blocks below (the “Effectiva
Date"), .

Sor Ve w

1 eemen S

RECITALS

Pursuant lo thal cerlain Lease Agreement between Landlord and Tenant (the “Lease”), Landlord
demised ond Jeased to Tenant Lhat certaln tract or parcel of land located in the City of Addison, County of
Dallas, State of Texas, the same belng more particularly described by metes and bounds on Exhibit G-
allached hereto and made a part hereof (the “Land"), togeiher with tha non-exclusive use of all rights,
privileges, easemenls, and appurtonances befonging or In ony way perfaining thercto, and together with
ony buiiding or other improvemens erected and/or to bo erected thereon (colfectively, tho “Premises™).

‘The Pdmary Term of Lease Is ten {10) years (commencing as provided In the Lease) with thice (3)
ranewal lerms of five (5) years cach, all subject to the terms of the Lease. Thee Lond constilules port of a
larger tract of Jand owned by Landlord (the “Overall Tract™). A metes and bounds deseription of the Overall
Tract is attached hereto o Exhibil G-2. Capfiaffzed terms used in this Memonndum of Lease shall have the
meanings ascribed (o such terms in the Lease unless othonvise axpressly defined hereln.

Exclusive Use. Landlord shall not allow the operation of another restavsant In the “Exclusive Use
Area™ shown on Bxhitbit B-3 offering alcoholic beversges and o meny featuring Mextean culsing, “Tex-Mex"
culsine, and/or southwestern culsine as the primary entrees. Without limiting the foregoling, Landlord shall
nol allow the opertion of another restaurant In the Exclusive Use Area under the following Irade names:
Atucla®s, Baja Fresh, Blue Mesa, Canling Laredo, Chevy’s, Chi Cli's, Chipotle Mexican Gril), Chuy’s, Don
Fable's, El Chico, El Fenly, Mi Cocing, Mia's, Pappasite’s, Rio Brave, Rio Grande Café, Tin Star, and Uncle
Jullo's.

s LU £

1) Tn the event of a violation of this cxclusive use provision, then Tenant may (upon
sixty {60) days prior written notice to Landlord and in the event Landlord has not cured such vielation
during such 60-day perfod), elect to (3) termirale this Lease, or (b) abate alt Remt due hereunder from the
date such violation commenced until the {irst to occur of (1) lwenty-four (24) months from the dale such
viotation commenced or (if}) the date when such violation Is curcd; provided that Tenomt shall be entiiled

oA
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to terminote this Lease al any time ptior to Uhe expiriion of such 24-month perlod, in additlon to
‘Tenant’s other rights under this Lease.

(2) Nolwithsiandng the foregoing and in the avent Londlord has commenced o cure
o violotion of this exclusive usa provision during the first 60-doy porind vuferencad above but hns not
uctually cured such vintation upon the explration of such 60-day pesiod, then Landlord moy extend the cure
period for on addilfonal 120 doys by wrillen notice 1o Tenant prior to expiratlon of the first 60-day perind,
and, so long os Londlord Is difigently pursulng a cure of such violation during such additiona$ 120-dny
period, then ‘Tenant shall not be enthiled (o cloct any of the foregoing remedies until after the oxpiration of
the additional 120-day period.

Tenunt’s Contral Area. During the Term (and excep? as othenvisz sot forth In the Lease), Landlord
agrees thal (i) no bufldings shall be Jocated In the cross-hatched aren shown on Exhiblt G:3 hereto, and (i)
no signagae shall be located In the portion of the cross-hatched area located on the Land as shown on Exbibit
G-3, excep! signoge related lo Tenant's business un the Land (collectively *Tenont's Contsol Arca®).

Aceess Bosement on _Overall Teact, During the Term, Landford grants to Tenant, Tenanl's
employees, representatives, customers and invilees o permanent, non-exclusive right-of-way nceess
ensement for the purpose of pedesirian ond vehicular the goss-halched portion of the aecess drive shown
on Exhibit G-2 and o3 shown in the Replat of Bollway-Quorut Addilon Lots 1A and 3, Block A daled April
12, 2005 and prepored by Kimley-Horm and Assodales, Inc.

Bdsting Eosemant Agreements, Landlord and Tenanl acknowledge that nonsexclusive easements
for padestrian and vehlculor parking, Ingress, and egress over parcels adjacent lo the Overall Tract and
benefiting the Land are sat forth in the agreements and instruments shown in the 3 bulletpoints below (the
“Easemenl Agreemenis”). Landlord shall nol consent to ony smendment, medifitallon, or other ehange lo
the Easement Agreements which materrlly and adveczely affects parking ingtess, and egress lo the Land
and landlord agrees that any amendment, medificalion, or other change (o the Easement Agreements
which hos not been approved In wiiting by Tenant and which malerislly ond adversely offects parking,
{ngress, and ogress to the Land shall ba deemed a “Landlord Bvent of Default” as set forth tn the Lease.

* Easement Agreement doled January 30, 1991, filed February 20, 1991, recorded in Volume 91036,
Page 766 and re-filed Oclober 9, 1991 in Volume 91197, Page 872 of the Reol Property Records of
Dattas County, Texas.

o« Access Easement daled April 9, 1991, filed August 29, 1991, recorded fn Volume 91369, Page 1422
of the Roal Proporty Records of Dallas County, Texas,

¢+ Replat of Beltway-Quorum Addiflon Lots JA and 3, Bleck A daled April 12, 2005 and prepared
by Kimley-Horn and Assatiotes, Inc.

Parking in the Overall Tract, With respect to the tendnts and occupants of the Qverall Troc, Tenant
shall have exclustve parking sighls on the L.and and all parking spaces on the Land shall be reserved for
Tenant and Its employees, tupresentalives, cuslomers and Invitees. Landlord ogrees that no other lonanl
or occupont on the Ovordl) Tract shull have any parking rights on the Lond and Landlord sha)l not granl
any such parking rights to any such porty, excepl as ollienwise sel forth fn the Lease.
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Landlord represents that the tenont or occupant of the “BJ's Parcel’ as defined in the Leass
(Including, without Yinitotion, thelr employees, sapresentatives, custoiness, contractors, and invitees) has no
parking rights on the Land and ls not ¢ntilled to pork their vehicles on the Lond at nny time. I such tenont
or occupant (Including, without limitatfon, their employces, representatives, cuslomors, conrclors, ond
invitees) does, in fact, have such-parking rights on the Land, then Landlord shall be deemed 1o have
frmediatcly granted to Tenant (incloding, without $tmitation, fis employces, ropreseniatives, customurs,
contractors, and inviices) the non-exclusive right lo park thelr vehicles on the BY's Parcel and the parking
spoces designaled os the “Pad D Parking Spaces™ os shawn in thal certaln “Side Letter Agrcoment” behwesn
Lendiord and Tenbnt.

Landlord represents thit the tenant or occupant of the "Pad D? defined in the Lease (including,
withoul limitation, thelr employees, representalives, cuslomets, contractors, and Invitees) has no parking
rights on the Land and is not entitled o park thalr vehicles on the Land at any Hinie. I such lenani ar
accupant (Including, without limitaton, thelr employees, represenlatives, customers, contraclors, and
invitees) does, in facl, have such patking rights on the Land, then Landlord shall be deemed 1o have
immediately granted o Tenart {incduding, without Iimilation, (is employees, representatives, customers,
rontractors, and invitees) the non-exclusive right to pask their vehicles on the Pod D,

In the event Landlord granis the lepant or occupant on B)'s Parcel any type of parking rights to
more thon sixty (60) porking spaces on I'ad U, then Landlerd shall be deemed to have immodiately granted
o Tennnt (including, without limitation, its employues, represcnlotives, cuslomers, contractors, and
Invilees) the non-exclusive right to parkthelr vehides on Pad D,

This Memorandum of Lease Is not intended Lo alter or supersede the Laass, and in theevent of any
conflict between this Memorandum of Lease and the Lease, the provisions of the Lease shall control.

Remahnder of page intetionolly Ieft blank
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IN WITNESS WHERLOF, the Landlard and Tenant have executed this Memorandum of Lease o
be effective ns of the latest of the dntes sot forth below (proviously deflnied os the “Effactive Date”),

LANDLORD:
ADDISON SOUTHWEST LD,
0 Texos limfled partnership
mmM ¥ 4
Daryl NZBnado

fts General Pariner

TENANT:

BRINKER TEXAS, L.P,,
2 Texas imiled parinership

By: Brinker Chill's Texas, Inc,
a Delaware corporalion

s 90
Dnlezw By, -
Name___ R0 Fo Thomson

Jj
Title: President

fandlord's Address:  Addfson Southwest Lid,

15280 Addlson Road, Suite 300
Addison, Texas 75001

Tenant’s Addross: Brinker Texas, L.P.
4820 LB) Prcaway
Dallas, Texus 75240
At Genera) Connsel

Propared By Juflrey toban, Esq.
Brinkar Inlesnntional, Inc,

6820 LBf Freoway
Dallag, Texas 75240
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Y
STATE OP TEXAS 5
§
COUNTY OF DALLAS §

This instrument was acknowledged before me an this 3l day of May ,
L4
of Brinker Texas,

2085 by

e

ACKNOWLEOGMENT

i

resident

t.i*, a Texas Hinited partriership, on behall of sald Hmited partnesship.
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METES AND BOUNDS

1.7585 Acres

G.W. Fisher Survey, Abstract No, 402 .
Clty of Addison, Dallas Counly, Texas :

BEING a racl of fand situated in the G W. Fisher Susvey, Absiract No, 482, in the Clly of Addisan, Dallas
Counly, Texas, and being a part of Lot 1, Block A of BELTWAY-QUORUM ADDITION, an additon o the .
Clly of Addlzon, Dallas Counly, Texas, sccording lo tha piat thereof racarded In Volume 2004044, Page Al
00009 of the Deed Rucords of Dallas Caunty, Taxas, and being more pariicularly described as follows:

Coramencing at an *X* cul in concrela found In (he northerly right-ofiway (ine of Beli Line Road (100-foot
wide putific rght-of-vray) lor the southerly eommon cotner of Lots 1 end 2, Block A of the

beforamentioned BELTWAY-QUORUM ADDITION; ‘Tharce with the aorlhetly right-ol-way line of Bell o
Linae Road, North 89°57°28" Wast. a dislance of 7 .00 feel to an "X" cul In concreta sel for the POINT OF *
BEGINNING;

THENGCE conlinulng wilh the northerly right-of-way line of Bell Line Road and the southary line of Lot 1, :
Blotk A. lha {ollowing courses and distances fo wil: Fi‘
k]

~North 83"57'28° West, a dislance of 8.15 fee! lo an "X” cul in concrale sel for comer;
~Soulh 45°02'23° West..a dislance of 14.14 feel to a 5/8-inch fron rod with “KHA” cap set for corner;

~North 89°57°28° Wesl. a distance of 155.90 feet lo & point for the southwas! comer of Lol §, Block A
from which a 3/4-inch fron cod found bears South 33°57° East, a dislanca of 0.30 leel, said comer belng
tho southeast corner of a lrac! of fand described In deed to Mark A. Alher, recorded In Voluma 97002,
Pags 3045 of the Deed Records of Dallas Counly, Texas;

THENCE leaving the northerdy right-of-way line of Bell Line Road. the following courses and distances lo
wits

~North 08°02'30"° Easl, passing al a dislance of 200 00 feet a 5/8-Inch lron rod found for the northeast
comer of sald Alberl trac!, conlinuing in all a dislance of 247.56 feet to 8 §/8-Inch iron rod with "KHA® cap
sel lor comen;

--North 89°45'43" East. 2 distance of 7.97 feel o & 5/8-Inch lron rod with *KHA® cup sel for the heginning
of a cutvo to the fefl;

~Northeasterly vilh said curve lo the righl, through a central angle of 68°2552°, having a radlus of 20.00
feot, a chord besring and distance of North 55°32'47° £asl, 22.49 feal, an are dislance of 23.88 fect lo a
518-Inch fron 104 vith "KHA"® cap sel for tho beglnning of a ravacse curve to tha loft;

~Northsastarly with sald cusve (o the lell, throtigh a centrat angle of 23°4301°, having a radius of 44,00
feet, a chord bearing and distancs of North 33°11'22° Ensl, 18,08 leel, an arc distanco of $8.21 foot in a
§/8 Inch iron rod with "KHA® cap sel for e begianing of a reverse curve 10 the right;

~Hortheasterdy with sald curva to Ihe right, through a conlral angle of 45°00'22°, having a radlus of 20.00
feo, a chord bearlng and dislance of North 22°32'4§* East, 15.31 foet, an arc distance of 15,71 fect 1o a
8i8-inch fron rod with "KHA" cap sel for the end of sald cutve;

~North 00°02'30" Easl. adislanca of 90.71 feel lo a 5/8.inch kon rod with “KHA® cap sol for comer;

=

er

g
i

.

bt
3l

~Dun Easl, a distance of 180.93 feel lo an “X* cul ih concrela sal for comar;

THENCE perallo! with and 1-foot wesl of the eommon [ine of sald Lots 1 and 2, Black A, the following
coursos end distances lo vit:

2651 20 06139
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~South 00°14'17° Easl, a disionce af 242.81 feat lo an “X" cul In concrele sal for the beginning of B
langent curve 1o the right;

-Gouthwaslerly with sald curve to (he right, through a central sngla of 37°45'28°, having & radlus of
144.00 [eet, a chord bearing and distance of Soulh 18°38°23* Wasl, 73.77 feel, an arc distance of 75.12
feel o an "X" cul in concrete sol for the beginning of a ravarse curve to tha toft;

~Southwesletly with said cuve (o the laft, through 8 cenlral angle of 20*26'18°% having a radius of 101.00
feel, a chord bearing and disiance of South 27°17'55° West, 35.84 feel, an arc disiance of 36.03 feet lo
an "X” cut In concrete selt for comern;

THENCE South 58°10'04* West, a distance of 8.66 feel 1o 81 "X" cut In concrela sol far ihe beginning of &
non-{arigent curve lo the lefl;

THENCE southwestetly with sald curva to the lefl, thiaugh a canlral angle of 11*42'48%, having a radius of
107.00 feel, a chord bepring and distance of South 07°48'4 1" Wast, 21.84 (ae), an arc distance of 21.87
feel to the POINT OF BEGINNING and conlalning 1.7686 acres of land, more or lass.

Bearing system basad upon the plal BELTWAY-QUORUM ADDITION, recorded in Valume 20040 14,
Page 00008 of tha Deed Records of Dallas County. Texas.

05l 20 06140
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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 prlor 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

pubhc records including the real estate records of the county where the Premlses,
are located.

sllegalire\sitesitxotbladdison ilc&t.doc



IN WITNESS WHEREQOF, 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").

LANDLORD:

ADDISON SOUTHWEST LTD,,
a Texas limited partnership

D
Date: /2~ (&~ 45 By: ;W

Its General Partner

TENANT:

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

By:  Brinker Chili’s Texas, Inc.,
a Delaware corporation
Its General, Partne

%/
Date: By:

%ryanVD. McCrory
Vice President

si\legalire\sites\teotbtaddison Mc&t.doc






15280 Addison Road
Suite 301

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

BELTWAY

B COMMERGIAL 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:

Please be advised that the ownership name has change& for On The Border located in
Addison, Texas. I have attached a W-9 that reflects the name change. Going forward,
,Please make checks payable 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,

7 - '
-Steffanfe(X. Casey X
Leasing Administrator .

Beltway Commercial Real Estate






o M’f “’%"’y JONES DAY

2727 NORTH HARWOOD STREET « DALLAS, TEXAS 75201-1515 » MAILING ADDRESS: P.O. BOX 660623 « DALLAS, TEXAS 75266-0623
TELEPHONE: {214) 220-3939 + FACSIMILE: (214) 969-5100

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

JP675796 June 1, 2007

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

Re: Internal Reorganization of Brinker Texas
Addison-On The Border -

Ladies and Gentlemen:

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 me 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, ﬂ
Sally L. Cratvford

¢c: Ms. Denise Moore

ATLANTA » BEWING « BRUSSELS « CHICAGO + CLEVELAND + COLUMBUS ¢ DALLAS + FRANKFURT « HONG KONG + HOUSTON

IRVINE ¢ LONDON ¢ LOS ANGELES + MADRID » MILAN o+ MOSCOW « MUNICH ¢ NEW DELHI + NEW YORK  PARIS « PITTSBURGH

SAN DIEGO « SAN FRANCISCO « SHANGHAI » SILICON VALLEY + SINGAPORE <« SYDNEY =« TAIPEl ¢ 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;
(il) 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

1
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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: Brinker Texas, Inc.
¢/o Brinker International, Inc,
6820 LBJ Freeway
Dallas, Texas 75240
Atin: General Counsel (OTB# 192)
Fax; 972-770-9465

If to Assignee: : OTB Acquisition LLC
' One Embarcadero Center, 39t Floor
San Francisco, California 94111
Atin: Joshua Olshansky
Tel:  415-983-2700
Fax:  415-983-2701

with a copy to: 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.

()] 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.

(@ 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.

321195v1
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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.

63) 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.

® 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),

® 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]

321195v1
OTB #192 (Addison)



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.

" Assignor:

Brinker Texas, Inc.,
a Delaware corpe

By:

Name( Bryan D. McCroU

Title; “President

Assignee:

OTB Acquisition LLC,
a Delaware limited liability company

By:
Name: Joshua Olshansky
Title: President and Chief Executive Officer

OTB#192 (Addison)
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IN WITNESS WHEREOQF, the parties hereto have executed this Assignment Agreement to be
effective as of the Effective Date as defined in Paragraph 1 above,

SS1gnor,

Brinker Texas, Inc.,
a Delaware corporation

By:
Name: Bryan D. McCrory
Title: President

Assignee:

G
fability company

:_JoshyaOlshrdnsky
President and Chief Executive Officer

OTB#192 (Addison)
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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 #U001.017.00192 (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 Lgase 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

321195v1
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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. Assignment 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 texms of the Lease.

3. Liability of Tenant and Guarantor. Notwithstanding anything to the contrary
contained herein 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(D) 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.”

(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

319924v1
OTB #192 (Addison)
681614




319924v1
OTB #192 (Addison)

681614

(b)

(©)

CY

(e)

(®

(8)

(h)

(i)

passage of time or both, could result in a default, except

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

The Lease has not been modified, assigned, 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.

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.

To Landlord’s knowledge, Tenant is not in default under the Lease and
no event has occurred and no condition exists which, with the giving of
notice or the passage of time or both, would constitute a default under
the Lease, except

S

The expiration date of the current term, excluding unexercised renewals,
is November 30, 2015. Tenant has three (3) options to renew the Lease,
edch 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.

Landlord holds a security deposit tendered by Tenant in the amount of

$0.00.

The base or minimum 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.

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 | Annually
in excess of
$4,000,000
i Landlord has not received any notice of Tenant’s intent to assign or

sublet the Leased Premises 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: Addison Quorum Partners, LTD.
15280 Addison Road, Suite 301
Addispn, TX 75001

Landlord’s Federal Tax [.D. Number:

If to Purchaser (as tenant): OTB Acquisition LLC
One Embarcadero Center, 39% Floor
San Francisco, CA 94111
Atin: Mr. Joshua Olshansky
Tel:  415-983-2700
Fax:  415-983-2701

Purchaser’s (tenant’s) Federal Tax LD. 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 bankruptcy laws of the United States.

319924v1
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10. Counterparts. This Certificate 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 n}aking proof hereof, it shall not be necessary to produce
or account for more than one such counteripart.

I
Signature P’age and Exhibits to follow

!
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Dated this 26t day of March, 2010.

LANDLORD:

ACKNOWLEDGED:

o

Brinker Texas, Inic., 2 orporation

By: /
Name.L*Bryan D. McCrory
Title: Vice President

QTB Acgfisition LLC,

By:

Name: oshuaO f
Tltle Man er

OTB#192 (Addison)
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Addison Quorum Partners, LTD

By} AdDSAS Suseim é4?, LLe, n‘; berseenr Facmmse A

By: W
'Name: ﬂ % Qﬁz VZ./4 %
Title: 2




EXHIBIT A TO LANDLORD’S CONSENT TO ASSIGNMENT AND ESTOPPEL CERTIFICATE
Lease Agreement
And any

Modifications, Assignments, Supplements and/or Amendments

ADDISON, TX
OTB #U001.017.00192 (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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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: Brinker Texas, Inc.
¢/o Brinker International, Inc.
6820 LB] Freeway
Dallas, Texas 75240
Attn: General Counsel (OTB# 192)
Fax: 972-770-9465

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

with a copy to: Brinker International, Inc.
6820 LB] 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.

) 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.

(© 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.

(® 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.

(@ 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).

@ 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,

Assignor:

Brinker Texas, Inc.,

By:

Name( Brﬁx D. McCrow

Title: “~President

Assignee:

OTB Acquisition LLC,
a Delaware limited liability company

By:
Name: Joshua Olshansky
Title: President and Chief Executive Officer

OTB#192 (Addison)
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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.

Assignor:

Brinker Texas, Inc,,
a Delaware corporation

By:
Name: Bryan D, McCrory
Title:  President

Assignee:

OTB Acquisition LLC,
fability company

: Josh Ishrdnsky
Presidertt and Chief Executive Officer

OTB#192 (Addison)
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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 #U001.017.00192 (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 VIA FEDEX OVERNIGHT
, & EMAIL

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

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 SirfMadam:

Please be advised that pursuant to Section 2.01 of the Lease, Tenant hereby exercises
its 1% renewal term for five (5) years beginning December 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,
Ko A7 Coo

Devin L. Keil
Senior Vice President of Development

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

2201 W. Royal Lane, Suite 240, Irving TX 75063 (972) 499-3000 WWW.onthebofder.com
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May 20, 2020 VIA FEDEX OVERNIGHT

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

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
Internatlonal, Inc.) (“Tenant”) relating to the On the Border Mexican Grill & Cantina located at 4855
Beltline Road Addison, TX 75001.

Dear Sir/Madam,

Please be advised that pursuant to Section 2.01 of the Lease, Tenant herby exercises its 2™
renewal aption 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,

/\ua (M

Matthew C. Helm
Chlef Financlal Officer

2201 W. Rayal Lane, Ste 240, Irving TX 75063 $72-499-3000 www.ontheborder.com
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