Post Office Box 9010 Addison, Texas 75001-9010
5300 Belt Line Road
(972) 450-7000 Fax: (972) 450-7043

AGENDA

SPECIAL MEETING AND WORK SESSION OF THE CITY COUNCIL

6:00 PM

AUGUST 6, 2012

VISITOR SERVICES OFFICES, VILLAGE ON THE PARKWAY, 5100 BELT LINE ROAD,

SUITE 430, DALLAS, TX 75254

[tem #S1 -

a & L D e

Discussion and consideration of action regarding the Clay Pit restaurant, located at
4460 Belt Line Road, including but not limited to discussion and consideration of
approval of a request by the tenant of the Clay Pit restaurant for a modification of the
terms, including payment terms, of a lease of the restaurant site that commences

January 1, 2013.

Attachment(s):

Background Information
Request from the Clay Pit
Current Lease Agreement
2005 Lease Amendment

New Lease Agreement

[tem #S2 -

Discussion regarding the Town of Addison Strategic Plan and background and
process for the FY 2013 Budget.

Adjourn Meeting

Posted:

Chris Terry, 8/3/2012, 5:00 pm



THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.



Council Agenda Item: #WS1

AGENDA CAPTION:

Discussion and consideration of action regarding the Clay Pit restaurant, located at 4460 Belt
Line Road, including but not limited to discussion and consideration of approval of a request by
the tenant of the Clay Pit restaurant for a modification of the terms, including payment terms, of
a lease of the restaurant site that commences January 1, 2013.

FINANCIAL IMPACT:

N/A
BACKGROUND:

N/A

RECOMMENDATION:

COUNCIL GOALS:

N/A

ATTACHMENTS:

Description: Type:
O Background Information Backup Material
[0 Request from the Clay Pit Backup Material
[ Current Lease Agreement Backup Material
O 2005 Lease Amendment Backup Material
[0 New Lease Agreement Backup Material




History

Clay Pit
History; New Lease Information

On June 13, 1991 the Town entered into a 20-year lease with Prufrock Restaurants, Inc.;
a Black-Eyed Pea restaurant was opened and operated on the site

In September 1997 a lender (currently GE Capital) made a loan to the tenant, and the loan
was evidenced by a promissory note and the building given as security; lease payments
by the tenant included a payment to the Town for the land, and a payment to GE Capital
for the building

In October, 2001 the tenant filed bankruptcy and the Black-Eyed Pea closed; through the
bankruptcy process, in August 2002 the lease was assigned to Amar Unlimited, Inc. and
the Clay Pit restaurant was opened (Amar also operated a Clay Pit restaurant in Austin);
at that time, Amar and the Town entered into an Option Contract that granted Amar the
option to enter into a new lease following the end of the current lease term (option to be
exercised, if at all, between January 1, 2012 and June 30, 2012)

The lease was amended in 2005 to (i) clarify that the term of the lease would end on
December 31, 2012, and (ii) to provide for a temporary rent reduction payment to the
Town:

o rent to the Town was reduced from March 2005 through February 2006 (the
“Rent Reduction Period”)

o from March 2006 through September 2006, rent was $5,416.67

o from October 2006 through September 2011, rent was $6,375.00 (the “Rent
Recovery Period”

o from October 2011 through December 2012, rent is $5,833.33.

On November 2, 2007, Amar assigned its leasehold interest to Twin City Hotels, LLC, a
Nevada limited liability company

In January 2011, Twin City Hotels assigned its leasehold interest to the current tenant,
Durga Services LLC, a Texas limited liability company, and also assigned its interest in
the Option Contract to Durga Services; in connection with the assignment, then unpaid
rent ($25,500), outstanding utility fees (approximately $116.35), and 2009 and 2010
property taxes (approximately $20,000) were paid

Durga Services exercised its option under the Option Contract; next step is to sign the
new lease (Option Contract states that it is to be signed within 10 business days after the
Town’s receipt of notice of the exercise of the option); Town can require that Durga
Services execute an unconditional guaranty of payment and performance of the new lease
by a third person or third persons who control Durga Services
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New Lease

e Term: 60 months, commencing January 1, 2013

e Option to extend lease term: tenant has option to lease for an additional 60 month term
(option must be exercised at least 180 days prior to the end of the initial lease term)

e Use of property: premises may be used for a restaurant with alcoholic beverage service
(as permitted by law)

e Base Rent, Percentage Rent:

Base Rent
Initial Term: $140,000.00/year ($11,666.67/month) ($22.40 square foot
x 6,250 square feet)
Renewal Term: $156,510.00/year ($13,042.50/month) ($25.04 sf)
Percentage Rent
Initial Term: 6% of gross sales in excess of $1,851,832.00 during a lease
year
Renewal Term 6% of gross sales in excess of $2,057,571.00 during a lease
year

e Construction of improvements: Durga must construct improvements to the leased
premises with a construction value of at least $75,000.00; improvements are to be
constructed at the beginning of the lease term, but Durga can receive credit for the
improvements if it has constructed improvements to the premises during the 36 month
period preceding the lease term.

e Option to renew: If, at the end of the lease term, Durga exercises the option to extend the
term for an additional 5 years, Durga must construct additional improvements with a
construction value of at least $25,000.00 (improvements are to be constructed at the
beginning of the renewal term, but Durga can receive credit for the improvements if it has
constructed improvements to the premises during the 24 month period preceding the
renewal term).

e No assignment: Durga cannot transfer or convey its lease rights without the prior written
approval of the Town.

o Commission: Lease refers to a commission being paid to John T. Evans Co. (1/2 at the
time of the execution of the Lease, and 1/2 on the commencement date of the Lease;
commission is 3% of the Base Rent paid by Tenant during the lease term, or $21,000
(provided Tenant pays first month’s rent ($11,666.67) and the Security Deposit
($11,666.67) and one-half (1/2) on January 1, 2013 (provided Tenant has occupied the
leased premises and has commenced making payments of Base Rent); the same broker
commission is provided if the renewal term option is exercised.
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CLAY PIT

4460 Beltline Rd, Addison, TX - 65001
Telephone: 972-233-0111

Mobile: 972-352-9607

Fax: 972-233-0141

Date: July 11, 2012

To:
The Town of Addison, TX

From:

Clay Pit

4460 Belt Line Rd.
Addison, TX 75001

Subject: New Lease starting 01/01/2013

Dear Sir/Madam,

Clay Pit restaurant has been successfully providing unique Dining experience to its guests
in the DFW area for more than 10 years now and we have built a strong reputation in
terms of excellent food, plus quality of service, during this time.

As new owners since Jan 2011, we have invested heavily into this business along with
spending significant amounts for the repairs and maintenance of the property and
purchase of Brand new non-movable equipment like HVAC, Water Heaters etc to replace
the aged equipment.

As the original lease with the Town of Addison ends on 12/31/2012 and, we would like
to sign up a new lease for a 5 year term starting 01/01/2013, with an option to renew the
lease from 01/01/2018 for an additional 5 year period.

We feel that the business scenario has changed considerably in the last 6-7 years and the
rents are not like before. For example, here are a few comparable rentals in the immediate
neighborhood that are significantly lower than what we are paying today (Verifiable with
respective businesses):

Business Name: Dennys

4301 Belt line Rd, Addison, TX 75001

Terms: Currently quoting Annual Base rent of 99,420.00 (5521 Sq Ft @ $ 18.00 /Sq @
Double Net, which would be significantly lower for Triple Net).

Status: Still on Market and there is huge scope for negotiation.

Business Name: Sanabel’s Mediterranean Grill (Previous location of Cafe Capri)
15107 Addison Rd, Addison, TX 75001

Terms: Annual Base rent of 90,000.00 (which is equivalent to approx $17.97/Sq Ft /Yr
@ Triple Net for 4200 Sq ft)

Status: Lease signed Last month (June 2012)
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CLAY PIT

4460 Beltline Rd, Addison, TX - 65001
Telephone: 972-233-0111

Mobile: 972-352-9607

Fax: 972-233-0141

Business Name: Azure

4080 Belt line Rd, Addison, TX 75001

Terms: Currently paying Annual Base rent of $118,000.00 approx (7423 Sq Ft @ $
15.90 /Sq Ft@ Net Lease , which is less than $13.00/Sq Ft @ Triple Net ).

Status: Lease signed last year

Retail Property Asking Rent - Lease Trends (Source Loop.Net)
Asking Rent Retail for Lease Addison, TX (5/SF/ear)

§15.50~
$15.00-
§14.50-
§14.00-
§13.50-
$13.00-
512,50 i i i i i i
2006 2007 2008 2009 2010 2011 2012
—— State —— Metro —— County (ﬁ}p
LoopMet’
Ve, 3 mo.
Mar 12 prior ¥-0-Y
= State 514.07 0.0% -2.2%
= Metro 51384  +02% -37%
= County 51293  +02% -58%

Asking rates for retail properties
have gone up versus past quarter,
rising 0.1% to $13.64 per square
foot. Meanwhile, lease rates for the
year have dropped by 3.7%. Asking
rates for retail properties reached a
three-year high in December 2008 at
$15.20 per square foot. The current
median asking lease rate is 2.3%
lower. The lowest asking lease rate
inthe pastthree years was §13.5
setin January 2012,
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CLAY PIT

4460 Beltline Rd, Addison, TX - 65001
Telephone: 972-233-0111

Mobile: 972-352-9607

Fax: 972-233-0141

Despite the adverse business conditions and more than comparable rents, we have been
working very hard, to adhere to the current rental commitments.

We would like to request Town of Addison to offer us a new lease of 5 years, for a Base
Annual rent of $ 102,000.00 @ Triple Net (Comparable Annual rate of $16.32 $/Sq Ft,
for 6,250 Sq ft, payable in equal payments of $8,500.00 per month) without any security
deposit, along with an option to exercise the right to renew the lease for an additional 5
years, for a Base Annual rent of $ 122,400.00 starting on 01/01/2018 (payable in equal
payments of $10,200.00 per month). Please note, we have been paying approx
$15,000.00/Yr for property taxes.

With this new lease as of 01/01/2013, please acknowledge that, GE Capitol’s portion of
the rental payment ($58,740.00 /Year) comes to an end and all the payment directly goes
to the Town of Addison. Town of Addison would also save significantly with this new
lease, as there would be no brokers involved in this agreement and moreover Town of
Addison does not need to spend any money for improvements.

As mentioned above, we are swimming against a strong tide of adverse business
conditions and we are hopeful that you will accommodate our request. This would
complement our other efforts in cutting costs and would help turn this business, back into
a successful & profitable venture over the next few years.

Yours Sincerely
Praveen Malraj

ClayPit Management
215-8698007 (Cell)
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LEASE

STATE OF TEXAS s )
. S - KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF.DALLAS $

This Lease (hereinafter referred 0 as "Leass® or

"A t") medes and teared .into on this day of
. 193?1:: and betwesn THE. ADDISON,
& Texas cipality,” hereinsfter called "Landlord®, and

PRUFROCK RESTAURANTS, INC., & Texas oorporsticn, hereinafter
called - "Tenant"”, which provides as follows:

SECTION ). omAwr OV LEASK Awo TEmw

1.1 Lasndlord does hereby lease and desnisé unto Tensnt
that certain real propaxty in the Town of Addiscn, Dallas
County, Texas, as shown in Exhibit "A" sttached hersto with
the property being leased identified as the cross-hatched
ares in Exhibit "A" ‘attachsd hexreto (hereinafter referzed to
as the “"lessed pramises” or "premises”), such description
being subject to amendment as set forth in Paragraph 5.3
hereof. The property shown on Exhibit "a® is the property of
Landlord end is intended for futurs use as a municipal
development. This Lease shall be for 8 tezm of Twenty (20)
years (the "Initial Term") to begin on the “Commencement
Dste" as defined in Paragreph 3.6 hereof. The tern "Lease
Year® shill be the ons (1) Yoar period to begin on the
Commancemant Date for each such Tespactive year.

SECTION 2. HOLDOVER

L]

2.1 If Tanant remains in possession of the premises
aftar expiration of any lesse term without ex a new
lease or exervising its option to extend, such holding over
shall be construed as a tenancy from month-to-month, subject
to 8ll covenants and conditions of this Leass, except that

SECTION 3.  RENT

3.1 The Minimupm Rent for this Lease during the Initial
Term and extension periods shal]l be payabls in monthly
installments, with each installment payable’ in advance on or
before the first day of oach oalendar month during the
Initial Term. The amount of Minimum Rent to be paid by
Tenant to Landlord shall be pursuant to the following:

(a) for the first five (3) yoears of the Initial
Term of the Lease from the Conmancenent Date,
monthly rentsil shall be Four Thousand Five
Hgndr.g 33!)1ghty-throo and 33/100 . Dollars

{84,583. -

(b) for the second five (5) years of the Initial
Term of the Lease from the Commencenent Date,
monthly rental shall be Five Thousand and
No/100 Dollars {8%5,000.00).

() for the thira five (5) yeaxrs of the Initial
Term of the Leases from thas Commencement Date,
monthly rental shall be Five Thousand FPour
Hundred Sixtesn and 67/100 Dollars
(85,416.67).
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(d) for the fourth five (5) years of the Initisl
’ Term of the Lease from the Commsncement Date,
nmonthly rental shall be Five Thoussnd Bight
Thirty-thzee and 33/100. Dollars

(85,833.33).

3.2 In addition to the Minimum Rent specified in
Paragraph 3.1, Tenant shall pay to Landlord, for each Lease
Year during the remsinder portion of this Lease and any
axtension periods, percantage rental de

Lease Ysar and . product thus
obtained ths Minimum Rent paid by Tenant to Landioxd for such

Leass Year.

The term “Gross Ssles® as used herein shall be construed
to include tha entire amount of the sales price, whether cash
or otherwise, of all sales of merchandige ( including gift and
merchandise certificates); services and other raceipts
whatsoaver of all businass conducted in or from the leased
premimes, including meil or telephone orders received or
filled at ths lessed Prenises; deposits not refundsd to
purchasers: ordere taken, slthough seid orders may ba filled
elsswhare; sales by any sublessee, concessionaire or licensss
or otherwise in the lessed prenises. Each ssle upon

irrespective of the time when Tenant receives Payzent from
its customer. Gross sales shall not include, however, bona
2ide credits, and any sume collected and paid out for any
salew o:t lm:“t;or:g :l.upo.u cd-toby alny duly mmtutod
governmental au , 8ales enployess, nox i it
include the exchange of marchandise between the stores of
Tanant, - if any such exchanges . are made solely for the
convaniant operation of the business of Tenant and not for
the purpose of consummating a sals which has therefors been
mads in or from the leased premises and/or for the purpose of
depriving Landlord of the benefit of a sale which otherwige

- The sales reports shall be certified to be correct by an
officer of Tenant. 1In the evant Landlord i3 not satisfied
with the statements of gross sales submitted by Tenant,
Landlord shall have the Tight to have an inde
Certifiad Public Accountant make a special audit of all books

provided, howsver, ssid audit shall bae limited to one time
with respect to each Leage Year and must be conducted within
two (2) yeers after the end of a Lease Year. Tanant shail
have the right to submit any additional information a8 it may
believe pertinent to any audit. I 8uch audit discleses that
Tenant understated Gross Sales by more than two percent (2%)
over the amount submitted by Tenant, Tenant shall pay the
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3.3 Each installment of rent shall be payabls to:

Town of Addison
P. O. Box 144
. Addison, TX 73001

' Attn: Finance Director .

or at such other place as the Landlord nay from time to time
del:l.gnnt_. in writing. .

3.4 . If the Comrencement Date as defined hersin is not
on the first day of a calendar month, the Minimum Rent for
the period betwsen the Commencement Date and first day of the
next succeeding cslendar month shall be appoxrticned at the
monthly rentsl set forth ebove, and ths amount so apportioned
shall be peyabls on the Cocmencemsnt Dats. Likewise, the
Minimum Rent for the period between the tirst day of the lawgt
¢alendar month during the term and anding date of the Lease
shall be apportionsd at the then currant monthly Minimum

Rent.
SECTION 4. YORCE MAJURE

4.1 Whanever a period of time is herein prescribed .for
action to- be taken by Landlord or Tenant, such party shall
not be 1liable or responsible for, and therefors shall be
excluded from the computation of any such period of time, any
delsys due to strikes, riots, acts of God, shortages of labor
or materisls, war, governmentsl laws, regulations or
restrictions or any othex causes of any kind whatsosver which
are beyond ths reasonable control of the Tespective party.

SECTION 5. INPROVENENTS

8.1 Tenant shell have the right during the term of this
Leass, to erect, maintain, alter, remodel, Teconstruct,
rebuild and replace buildings and other improvensnts on the
Loased Premises, subject to tha following genarsi conditionss

(a) The cost of any such work shsll bs borne and
paid for by Tenant.

(b) The Leased Prenises shall be, at all times,
kept free of all mechanie's and materisimen’'s liens
except that Tenant may post a bond for the paywent of
any digputed clainms.

'(6) Landlord shall be notified of the time of
commencement and the general nature of any work in
excess of $350,000.00 at the time of commancenent.

(d) Nothing contained herein shall constitute
Landlord's approval for purposes of obtaining building
pezmits and Landlord agsumes no liability or
responsibility for the asrchitectural or engineering

. design or for any defect in any building or improvement
conatructed from the plane. or spacificatione or that
they comply with applicable building end fire codes.

(e) Upon termination of this Lease for any Teason,
all present and future installations, alterations,
additions or improvements made in, on or to the leased
premiges, by any party, shsall be desmed the of
Landlord and shgell remasin upon and be surrendered with
the leased premises as a part thereof.

6/12/91 3
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5.3 Tenant, at its scle cost and expense, shall bring
all necessary utilities to the property.

propezty indi

contain a desoription of the easaments granted under this
Lease. Upen the Landlord’'s and Tenant's wpxovel of the
survey,. 1t shall be substituted foxr the deseription of the
leased premises in EPxhibit “a» hezeot.

5.4 The improvesents referred to in Paragzraph 5.1 sbove
shall not be' desmed to include .any aachingry, oquipment,
trade fiztures, signs, furniture, furnishings, decorations

mantles, snd stained glase .
which may be installed, locsted O placed in thas building by
Tenant (whether "attached® to the building or not), and susch
1tmmborm.dbyﬂmttmtmtctm1urm'c
sale discretion during this Lesse ana for a period of £1ifteen
"(15) days after termination of this Lease. Tenant shal}l
rapair the premiges Tesuiting from any damages caused by the

liens the realty compriging the demi or
Landlord's interests therein. Landloxrd hersby axpressly
waives any liens, constitutional, ata or a9,

Gquipment lender or lassor may ragquest from time to time.
The term “"improvement® refexred to in paragraph 5.1 shali
include, but not be limited to, air conditioning, hesating and
ventilation systems, water hoaters, Plunbing Spparatuses and
other fixtures. The terns "mschinery and squipnent® used in
this paragraph ana other provisions of this Lease shal} not
include such isprovements. .

5.5(a) The parties hereto agres that this Lease is
entirely contingent upon the lossed prenises baing suitable
for the restaurant Tenant intends to t upon the
demised premisen. Consequently, notwithotanding anything to
the contrary hersin set forth, this Lesse shall ba null and
void and neither party shall be under any obligation or
11ability one to the other in the event tha Tenant 1n its
gsole judgment determines that for ‘economic oy other reasons
the premises are not sultable for its Testaursant or for the
construction of its improvements and/or that it cannot obtain
all permits neceseary to construct and opsrate its intended
reataurant, such pormita and approvals specificeliyn
ineluding, but not limited to, liquor licenses, 8ign peraits,
access points, and building constructien permits. Tenant
shall have sixty (60) days in which to inspect the lossed
preniges and give written notice to Landlord that Tenant hag
determined that, in its Jjudgment, the leasad Premiges axe not
suitabls for the restaurant it intends to construet and in
such svent this Lease shall terminate ana neither party ghall
have any 1iability to the other. 1If Tenant ghall not give
the notice of termination within such sixty (60) days, the
Tenant shall have waived ite right to terminats pursuant to
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this psragresph 5.5(s). As a part of Tenant's inspecticn
Tenant and its enginssring consultants shall be parmitted ta
come upon the lessed cpremismes to perform sofil tests,

snvircnmental conditions of the emises and existing
inprovemsnts. Tenant shall restore the prenises to ity
condition prior to sny such tests, and shall indesnify and
hold Landlord harnless form any lisns that may arige as a
rasult thom!andfornnydu.guummogm.

- (b) Tenant shaill have one hundred twenty (120) '

from tHe date of this Agzeemant hareof in order to give
written notice to Landlord that the necessary permite are not
obtainsble and in such avent this Lease shall terminate and
neithaxr party shall have any liability to ths other. Tenant
shall apply for its building and zoning permits within sixty
(60) days.from the date of this Agreesent. 1If Tenant shall
not give the notice of tmuqnuthtnmchmhum.d
twenty (120) days, the Tenant shall have waived itg right to
terminate pursuant to this paragraph 5.5(b).

5.6 If this Lesase is not terninated as provided in
peragraph 3.5 above, Tensant shall enter the premises and
commence the construction of its inprovements, and the rental
hersunder shall comasnce vpon the sarlier of:

(a) the date Tenant first opens for business on
the promises to the public; or

(b) One hundred twenty (120) days from the earlier
date of (1) Tensnt's waiver of its right to
terainate pursuant to Pareagraph 5.5(b) heresof,
or (1i) ths issuance of sli pernits necessary
t0o construct the restaurant.

5.7 Tenant and personsg, firms or corporstions involved
in the erection of building conteaplated hexsin and Tenant's
subtenants, e=mployess, agents, servants, pstrons, and
suppliers may enter upon and work in said premises during the
pariod prior to the " Date®”, and a1l covenants
and conditions of this Lease shall be applicsble axcept those

SECTION 8, STATE OF THE TITLR, ZONING AND RESTRICTIONS

Landlord hereby warrants and represents to Tenant ag
follows: .

6.1 Landlocrd is owner of the Leased Frremises and
authorized to axaecuts this Lease. Tenant acknowledges that
the Leased Prenises are not zoned to parmit constructicn of a
restsurant serving slecholic heverages, and Tenant agroes, at
its sole cost and expense, to cbtain such zoning.

6.2 No person other, then Landiord has the right o
leass ths leased prenisaes. :

0x gimilar agreement substantially or materially aff

Tenant's use of the leased premisss, axcept Landlord Teserves
the right' to enter into a mutual reciprocal parking and
access agreement with the Tenant on Landlord's adjacent

property.
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6.4 Tenant, within twenty-one (21) days following the
date of this Agresment, shall obtain 8 Commitment for
leasshold title policy spplicable to the leased premises from
8 licensed Title Company (the “"Title Cospany”) and any
aasements serving the leased premises. Tenant shall have
twenty-one (21) days theresfter in which to have the
cmmmamwmnmmm«mnium
of any objecticns thersof. In case of valid objections to
the title, Landlord shall have twenty-one (21) dsys within
which to asatisfy said objections, unless guch time b

Tenant. Landlord warrsnts that it shell in good faith
axercise due diligence to cures title defects, 1f any, within
the tima provided, but such obligation shall not exceed
§1,000.00. In the svent there is now- or shall be in the
future a Mortgage or Deed of Trust on the leased preniges,
Landlord shall provids a Non-Digturbance Agresement to Tenant
in such form as Tenant BaYy reasonably require. - If there is a
current Mortgage or Desd of Trust, Landlord shall deliver a
Non-Disturbance Agreemsnt within thirty (30) days after
Tenant's receipt of the Title Commi tmant.

SECTION 7. USE BY TENANY

7.1 The leased premises shall be used for the operation
of a restsurant with slcoholic beverage esrvice ox
ratail/sezvioes business. Tenant shall not commit wasts on
the leased premises, shali not maintain, commit oy pernit the
naintenance or commission of & nuisance or lewd or indscent

prenigses for any use or purpose in violation of any valid or
applicabls law, regulation or ordinance of the United States,
State of Texas, Town of Addisen, or other lawful governsental
authority having jurisdiction over the leased premiges,
Tenant shall conform +o all applicabls lawa and ordinances
respecting the use and occupancy 'of the lsased premises. In
no svent shall the lessed premises be used cr ococupied by any
business which Gross Ssles shall "exceed 404 fros slcoholic
beverages in any calendar Year snd Landlord shall be entitled
to review Tenant's 2ilings with state. agencies to confirm
such percentage of liquoer cales. Tenant shall not

within the 1leased premises any fire, suation, going-out-of-
business or bankruptcy ssle. Tenant shall not permit any
objectionable or unpleasant odors to emancipates from the
lessed pramises other than normal restaurant odars; nor place
of permit any radio, telavision, . loud speaker, asmplifier or
sound system or signs or devises emitting flashing lights,
loud noiges or vibrstions on the roof or outside the lessed
premises; nor commit or perait waste or a nuisance upon ths
leased premises.

regular pick up of trssh and garbage if such service is not
provided by the City or County in which the loased premises
are locsted. Tenant shall not: permit rubbish, refuse, or
garbage to accumulate or any fire or health hazard to axist
about the premises, go long as this Lease is in sffgot and
during any extension thereof. Trash and gazrbage dJdumpsters
shall be screened froam viaw, .

7.3 During the first five (5) vears of ths original
term of this Leass, Tenant shall in good faith continuously
conduct and carxy out in the entire Demised Premises the
of business described in Section 7.2 above except for periods
resulting from fire or other casualty, or resscnabls periocds
for repairs and alterations, all such repairs and alterations
to be diligentiy pursued to completion. Beginning in the
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alterations or repairs to be diligently pursusd to
cospletion), Landlord may terminate thia Leass and reponssss
the Denised Premises. Upon repcssession, this Lesse will
terminate and neither party shall have any further obligation
to the other except for the following: .

Tenant shall forfeit all of Tenant's permsnent
to the Damised Premises, but may remove ite

furniture, fiztures, equipment and al}l signs.

Landlord shall pay to Tenant at the teraination
date the unsmortized value of its building and permanent
ts based upon a 20-year straight 1ine basis

from the Commencesment Date.

7.4 Tenant gshall procure, at its owm oxpense, any
permits and licenses required for the transsction of business
on  the  lessed premigses and otherwise comply with al1
spplicable laws, ordinances and governmental regulations.

SECTION 8. MAINTENANCE REPAIRS AND UTILITIES
m

8.1 At all times during the term of this Lesse, Tenant
will keesp and naintain,. oxr cause to be kept or maintained,
all mzm-mm&mcbmnwmm
Laased Prenises in a good state of appesarance and repair,
reasonable wear and tear and lose by Ccasualty excepted, at

8.2 Tenant shall, at its own cost and expense, pay all
charges when due for water, gas, slectricity, heat, sewer
rentals or charges and any other utility charges incuxred by
Tenant in the construction snd the use of the premises.
unleas caused by Landlord's negligence or miscendugt,
Landlord shall net be responsible or 11liable in any way
whatsoesver for the : quality, quantity, impairment,
interzuption, stoppage or other interference with service
involving waster, hest, gas elactria current for 1light and

phone.

power or tele

SECTION 9, ASSIGNMENT AND SUBLETTING
M‘

9.1 Tenant shali have the right to asmign or sublease
the lessed Premises to any . corporation controlling,
controlled by or under coamon control with Tenant, to any
corporation with which Tenant herges or congolidates, to any
franchisee of Tenant or to any person ox entity acquiring ail
or substantially all of the assets of Tenant, Any other
assignment or aubletting of this Lease Cr leased premimes by
Tenant shall require the prior written consent of Landlord,
which ccnsent ahsll not be unreasonabiy withheld.

: 9.2 It im specifically understood that any assignment
by Tenant consented to by Landlord allowed in accordance with

other purpose. If Landlord consents to ths assignment, or
the assignment ig pPermitted in accordance with this sectien,
the permitted - transferes shall sgsume by written instrument
all of Tenant's obligations under the Lease. In the event of
a permitted assignment, Tenant shall continus to he liable
hersunder provided Landlord shall give Tenant written notice

6/12/91 7
ADDISON FARMERS MARKET



of any defsult following the defsult of any aswignee or

sublesses and Tenant shail have a period of thizrty (30) days

to ocure-any such defsult, . Any transfer without Landlord's

consent shall not be binding upen Landlord, and shall confer

no righta upon any third party. Each such unpermitted
any

anding the
right to ettach or paint signs on the budilding. a1l signs
erected by Tenant shsll be in compliance with the applicable
laws or within a non~conforming use exception ellowed by law,
and.usuchlign-nybowby?mtatmtm
during or within thirty (30) days after the eoxpiration of
this Lease. Tenant sheil not place or permit ta be placed on
the exterior of the lessed premises, on the door, ' window or
roof thereof, in any display window Space, or within five (5)
fest behind the storefront of the leased prenises if viaible
from the ocutside, any sign, placard, decoration, lettering,
advertising matter of descriptive materisl without Landigora‘s
written approveai. A1l signs installed by Tenant shall he
insured, and shsll be maintained by Tenant at all times in
tirgt-class condition, operating order and repeir, Tenant
shall commence to repair
besn dansged within ten (10

SECTION 11. Imsumawcs wm raxes

11.1 At 811 times during the term of this Lease, Tenant
shall keep all buildings and other located or
being constructed on the leased premigses insured against loms

shall be paid for by Tenant and shall boinmntanotll-.
than 904 of the fair insurable value of the bulldings and
other improvements. Such policy. or policies of insurance
-hnllnandbothnmuotdaudrmtunmdmmd. In the
event Prufrock Restaursants, Ino, or its Corporats affiliate
shall not be the tenant ocoupying the lassed prenmises because
of assignment, sublease, or other cause, tha policy shsll
provide that any 1oss of 873,000 or less shall be payable
8olely to Tenant, which sum Tensant shall use for repair and
Testoration purposes: sna any 1loss over $7%,000 shall be made
payable jointly to Landlord and Tenant as thedir interest may
appear and shall be for the purpose of rebuilding and
Tepairing the improvements on the leased prepiges.

11.2 At all times during the term of this Lease, Tenant
shall provide ana keop in Zforce during the term of this
r.ono,innb‘ntty insurance covering Landlord and Tenant for
1iability for damage and personal inj + Thias
insurance shall m-d by one.or moxe :l.nnuranc:q companies
duly authorized to transact business in Texas, selected by
Tenant and shall be paid for by Tenant. Landlord shall be
named as an additicnal named ingsured. The insurance provided
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shall be s comprehsnsive general lisbility insurance with a
broad form comprehensive gensral liability with endorsement
applicable to the lesased premises and the bulldings and
improvemsnts 1located thereon and providing coverage which
will pay on behalf of any named or additional named insured
all sums whioh such named and/or. additional named insureds
shall be ‘lisble to psy as damages due +to bodily injury
(including death) or property dsmage. The maximum limit of
liability of such insurance shall be no less than $1,000,000
for bodily injury (or death) to any one pasrmon, $1,000,000
for bodily injury (or desth) to more then cne person and
$500,000 for proparty damage, or in lieu thereof, 81,000,000
combined single limit. The public lisbility insurance shall
inglude, at the same minimmm limits of liability as shown
above, liquor legal 1iability coverage.

11.3 Before any alteration, addition, improvements or
! mboundortakm-byoronbdu.l!o!'l‘mt,
Tenant shall obtain, carry and meintain, at its expanse, or
rmtmxrmuowmmmﬁMMontho
lessed premises to obtain, carry and maintain Buildars’ Risk
Insurance. in the amount of the replacement cost of the
improvemsents and buildings and Comprehsnsive Gensral
Liability Insurance {including, without limitation,
Contractors' Liability Coverage, Contractual Liability
Coverage, Completed Operation Coverage, s broad form
Demage Endorsement and Contractors’ Protective Liabillity
Endorsesent) providing on an occurrence basis a ninimum
combined single limit of $1,000,000. ‘

11.4 Tenant shsall furnish Landlord with cartificates of
all insurance required by this section. Taenant agrees that
if it does not keep this insurance in full force and effect,
Landlord may notify Tenant of this failure, and if Tenant
does not deliver to Landlord certificatew showing all such
insurance to be in full force and effect within ten (10) days
after Tenant's receipt of such notice, Landlord my, at ite .
option, taken ocut and/or pay the premiuns on insurance needed
to fulfill Tenant's obligsticn under the provision of this
section. Upon demand from Landlord, Tenant shall reinburse
Landloerd the full emcunt of any insursnce premium paid by
Landlord, pursuant to this section, with interest at the rate
of ten percent (10%) per annum froa date of Landlord's demand
until reiobursensnt by Tenant. Purthermore, the required
certificate of insurance shall provide that Landloxd will
receive at least fifteen (15) days' written notice prior to
cancellation or raduction of any such insurance policy.

11.5 Landlord shall cause the leamed promises to be
saparately assessed and taxed by applicable governmental
authorities and Tenant ghall pay bafore they becone
delinquent all real estats, if any, and perscnal proparty
taxes and opecial assessments lawfully levied or assesssd
against the leased preaises and contents thereof. For the
lesse yesrs for which this Lesss commences snd torminates,
the provisions of this Section shall apply and Tenant's
liability for 4its proportionate 'share of any taxes and
assessments for any such year shall be subject to s pro rats
adjustment bssed on the number of days of any such year
during the term of this Lease. Tenant shall furnigh to
Landlord evidence that such taxes have bsen paid upon
Landloxd's written request. Tenant may, in good faith,
contest any such taxes provided it pays any and all taxes
finally adjudicated agsinst the leassd promises.
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SECTION 12. DAMAGE OF. DESTRUCTION BY
- FIRE, WAR OR ACTH OF GOD

12.1 12 the building upon the leased premises 1is
destroyed or substantislly dasaged by fire, aots of God,
othorpcilcmedhytnﬂnmdutudumrm
insurancs (inoluding earthquake), or war ("war® insluded
eneny aggression, civil riot or commotion, and ingurzrection)
and shall requirs more than $100,000 to Toebuild or repair
such, Tenant may notify Landlord that it desires that the
improvements be repaired and/or rebuilt, such notice to be

delsys in obtaining the insursnce proceeds), and all
insurance proceeds rsceived or arising frem such destruction
or damsge shall be paid to Tenant for use in such repair or
rebuilding except as provided in. Section 1l1.1. If such
notice is given, the rent shsll abste from the time of such
destruction or damage until tha improvements are rebuilt or
repaired and Tenant has Tacpensd for business, but such
period of sbatement of rentsl shall not excesd one hundreqd
twenty (120) dsys. If such notice of desire for repair
and/or rebuilding is not given by Tenant within said

(30) days, thim Leass shall terminate sutomatically and the
rent shall sbate from the time of such destruction or ]
and the insurance proceeds from the loss of the building
shall be paid +o Landlerd. The insurance proceeds for loss
of tu:ns.tu:o, egquipmant and personalty items shall be paid to
Tenant. :

12.2 1£ the building may be repaired for less than
8100,000 to substantially the same condition, Tenant shall
mthnwthooptiontotcmmt.mdrmtmnmuodto
repailr end resbuild the demage without unressonsbls delay,
taking into account the problems, difficulties and delays
attending ' the cobtaining of the proceeds of ths insurance
coverage which shall be paid to Tenant, and 1f during such
period the building is found to be partiaslly untenantable or
inconveniant, ths rent payable hereunder during such periocd
shall be adjusted downward to such extent as.may be fair and
reasonable under the sxisting circumstances.

SECTION 13. INDEMNIFICATION COVENRNTS

13.1 Tenant shsll indemnify, defend ana hold Landlord,
its officers, employeass, officisls and agents (collectively
the "Indemnitees”) harmless from snd against ail liabilities,
obligations, damages, pm:litul,' clsims, costs, charges ana

incurred by, or ssserted ageinst any of the Indemnitaes and
arising, directly or indirectly, out of or in connection with
the use or occupancy of the leased premises by, through or
under Tensnt, and (without limiting the gensrality of the

foregoing) any of the followings:

(a) Anywbrkorthingdmln, on or about ths
lassed premises or any part thereof by Tanant or any of
i.ta :onetsoionnual. agents, contractors, employees orxr
nviteaw; : ;

(b) Any uge, nonuse, possession, occupation,
condition, operation, holdover occupancy, maintenance or
mnnlg:nont of the leased premises or any part thereof by
Tenant;
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{c) Any injury or damage to any persen or
oocurring in, on or sbout the lessed premises or any
part thezeof <casused by Tenant's negligence or
nisconduct; or .

{4) Any failure on the part of Tenant to
or comply with any of ths covensnts, agresments, terms
or conditions contained in this Lesse with which Tenant,
on its part, oust comply or perform unless prevented so
by the scts of Landlord or force majure.

In case any action or proceeding is brought agsinst esny of
the Indemnitees by reasen of any of the foregoing, Tenant
shall, at Tensnt’s sole cost and expanse, resist cor defend
such action or processding.

Except for the negligence of Tenant, its agents or
- employees, Tenant shall not be liable for any damags or
injury to any property or persons which might occur on
propezty owned or lessed by Landlord adjscent to the leased
premises. The Landlord ghell indemnify, defend and hold
harmless Tenant, its officers, employees and agents from any
claim, 1liability or damages (including reascnable attorney's
fees and expenss) incurred by Teriant which result from any
work or thing done in, on or about the Landlord's adjacent

propsrty.
SECTION 14. WAIVER OF SUBROGATION

14.1 Landlord and Tensnt each herwby waives on behalf of
itself and its insurers (none of which shall aver be assigned
any such claim or be entitled thersto through subrogation or
otherwise) any and sll rights of recovery, claim, action or
cause of action against the other, its agents, officers, or
employees, for sny loss or damsgs that may ocour to the
lou-dpruislloraaytnptmthormuanym
property therein, by reason of fire, the elements or any
other cause, which are insured sgeinst by the terms of a

regardless of the cause or origin of the damsge involved,
including negligence of the other party hersto, its agante,
officers, or employees and regerdless of the amcunt of tha
deductible. This release shall not ba linmitsd to the
liability' of the parties to each other. It shall also apply
t0 any liability to any person claiming through or under the
parties pursuant to a right of - subrogation or otherwise.
This release shall apply even if the loss ox damage shall
have besn caused by the fault or negligence of Tenant or
Lmdlordwmpmtmwbm?mtorhnﬂ&dmh
responsibla. Bach party shall cause its policies with its
insurers to provide for the waiver of subrogation as get
forth harein.

SECYION 15. LANDLORD'S RIGHT 7O INSPECT

15.1 Landlord expressly resexves the right to enter the
preaiges at reasonable times during business hours snd in e
manner sQ 88 not to disturb Tenant's business to inspect or
examine ths improvemants. .

SECTION 16. SUBORDINATION

16.1 This Leass shall be subject and gubordinate at all
times to the lien of any Deed of Trust or mortgages now on
the preaises, and to all advances mads or heresfter to be
made upon the security thersof, and subject and subordinate
to the lien of any Dsed of Trust or mortgage or mortgages
which at sny time may hereaftsr be made a lien upon the
premises by Landlord provided, however, that such subjection
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and subordinstion is upon the oxpress conditicon that this
Lease shall be recognized by the mortgagee and that all the
rights of the Tenant shall remain in full force end effect
during the full term of this Lesse on condition that the
Tenant shall not be in default pursuant to the terms of thig
Lease and further provided thet in the sveant of forsclosure
or any esnforcement of any such mortgage, the right of the
Tenant herXsunder shall axpressly survive and this Lesse shall
in all respects continue in £full force and effect. Tenant
agraes upon demand to executs such further instruments
subordinating this Lease as Landlord may raquest, provided
such instruments shall carry the conditions and provisions

16.2 Tenant msy, at any time and from tims to ting,
sncunber . the leasehold interest, by deed of truast, mortgage
or other security instrument, without obtaining the consent
of Landlord, but no such snoumbrance shell constituts s lien
on the fee~title of Landlord, and the indebtedness by ths
encumbrance shall at sl1 time be and remsin inferior and
subordinate to all ‘of the conditions, covenants anpd
obligations of this Lesse and to all the rights of Landlord
under this Lease. )

SECTION 17. DEFAULT AND BANKRUPTCY
e AT AND BANKRUPTCY

17.1 In the event Tenant shall fail to make any rental
or other monetary payment dug harsunder within geven (7) dayn

(30) days after written notice from the Landlord, Landlord in
aither such event shall have the option to:

(1} to maintain this Lease in full force and
sffect, whersupon Landlord shall have the right to osue
for all amounts of Minimum Rental and other amountsg
g:yah:l. by Tenant to Landlord hersunder as the same come

e or

(ﬁ ) to torminate th.:l.;h. Loase uml‘|= ropogsess and
reta the preaises and permanent improvenents,
whersupen Landlord shall have the right to recover from
Tanant the present value of all Minimum Rental and other
amounts to accrue under thig Lease, discounted at the
rate of ten parcent (10%3) . per annum, less the cash
marlc:t value of this Lesse for the unexpired porticn of
the term; op

(.111) to terminate Tenant's right to possession of
the premises without termingting this Lease, wheareupon
tlndlo:'d shall h.tv.h.. the right (but not :lht: abligetion)
(-] Tepoasess pramises and permanant
improvemen ancthar

Landlord hersunder as same come dus and as reduced by
the zrental, if any, received by Landlord for the
pertinent Lease pericd from the other tenant, if any,
after rscovery of all reascnabls aexpenses incurred by
Landlord in effeating any reletting of the premises;
provided, howsver, that if Landlord elects or is deemed
to have elacted to procead under this subparagraph
(114), then Landilora nay at any time thereafter slect to
terminate this Laage pursuant to subparagraph (ii).

‘The remediws provided in this section shall not be
exclugive and in addition thereto the Landlord may pursue
such other remedies as are provided by law in the event of
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any b:o;oh or default by Tenant. Landlord agrees to use its
reascnable effortes to aitigate its damages.

17.2°In the event Tenant shall be adjudicated a bankrupt
or insolvent or take the hm:.ﬂt 021 any rﬂmw& or
composition proceeding or insolvency law or m e ary
assigrmant for the benefit of oraditors or if Tenant's
leasshold interest under this Lease shall be sold under
execution or process of law or if a receiver shall be
appointed for Tenant and is not. discharged in ninety (90)
days and if after thirty (30) days additionsl notice to
Tenant that Landloxd desires to terminate this lLesse such
condition is not cursd or remedied, then and thersafter
Landlord shall have the right and option ‘to terminate this
Leass.

17.3 1I# Landlord should default or fail to pexfors any
covenant, agreemsnt, undertaking or cbligation imposed upon
it in this Lease, and such default shall continue for a
period of thirty (30) days after service of writtem notice
thereof upon Landlord by Tensnt, Tenant may, at its option,
upon ten (10) additional days notice sexved upon Landlord,
perform such covenant, agrsement, undertaking or obligation
for and on behalf of Lendlord, and recover dasages against
Landlord for bresch therson. In addition to the sbove,
Tenant shall have and possess and be entitled to sssert all
rights and remedies for such default ss nay then be affordsd
by spplicable statutory or common law to enforce the leass
terms, ssek dumages or both.

SECTION 18. CONDEMNATION

18.1 In - the evant the lessed premises or sny paxt
thereof shall be condemned (which shall include any taking of
public or quasi-public use under any statuts, or by right of
asninent domain, or by sale under threat of eminent domain),
the interests of Lsndlord and Tenant 1in the award or
consideration for such transfer snd the effect of the taking
or transféer on this Lease shall be am follows:

(a) All damages (or settlement in lieu thereof)
swarded for any such. taking. under the powsr of eminsnt
domain, whether for the whole or part of the lessed
premises shsll be proratsd betwsen the Landlord and the
Tenant in the following manner. That portion of the
award which is reassonably attributsble to the land shall
belong to Landlord. Landlord shall not be entitled to
any award made to Tenant for or reasonably attributable
to loss of or damage to Tenant's trade fixtures,
leaashold improvements mads by Tenant, snd removal of
personal property or for damages for cessation and
interruption of Tenant's business and leasshold estate.
That portiom of the award which is Teasonably
attributable to the building and permanant improvemants
shall be divided between Landlord and Tenant to the
effect that Tenant shall be entitled to the unamortized
velus thereof based upon a twenty (20) year straight
1ine basis from the conmencemsnt date.

(b) If the entirety of the leased premises shall
be condemnad, or if a portion of the leassd prenises
shall be condemned which shall materially affect
Tenant's operations in its resscnable Judgment, thig
Lease shall terminate, provided, however, that such
termination shall be without prejudice to the respsctive
interests o©of Landlord and Tenant in the condemnation
award or procesds in lieu thereof as set forth herein.

6/12/91 ' 13
ADDISON FARMERS MARKET



SECTION 19, ACCESS EASEMENT AND USE OF PROPERTY
_-_-——_——-—_________

19.1 Landlord hezsby grants-to Tensant during the tezm of
this Lesses & non-exclusive license to provide automobile
access to Beltlins Road over Lsndlord's adjecent property as
shown on Exhibit "A* for the banefit of the Leased Premises.
Tnnmtdooohmbygnnttohand;udmdiu!uhmtuantor
successor and assign a non-exclusive. licenss to use, without
charge, a portion of the Lessed Premises ss shown on Exhibit
"A" to provide vehicular access from Belt Line Road for the
benefit of the Landlerd's adjacent property. The
nonexclusive licenses granted herein to Tenant and Landloxd
shall be !wmmdfmmdvmmluimnum
egress, L.ndlordand'rmtlhaunotomtmmbor
barrisr  betwsen the Leassd Fromises and the Landlord's
property which would interfere with the traffis, and shall
cooparste with each other in providing reciprosal access
between them. Tensnt, at all times, shall maintain in good

not be altared without the consent of Landlord and Tenant,
which consent will not ba unreasonably withheld. Landlord
agrees that if it shall leese its adjacent property to
snother tenant, it shall rmmnchtmm-touuutmm
good conditien and repair the hard surface paving constructed
on its adjmttrmendimmthatthoimuandml
shall not be impaded, and thet the access drive to Belt Line
Road shall not be altered without the consent of Landlord and
Tenant, which consent will not D® unreasonably withheld.
Prior to the leasing of the adjacent tract by Leandlozd,
Tenant, at its sole cost, shall have the right to make the
hecessary improvements to the access area t0 allow vehicular
ingress and egress to Belt Line Road scross Landlord's
adjacent property.

19.2 Landlord agrees that during the term of this Leass,
or until any change in use pursuant to this Lease, or until]
termination of +this Lease, whichever shall firat occur,
Landlord shsll not lease, sublease ox otharwise operats or
contrast, by conveysnce or otherwise, on the adjacent
Premises owned by Landlord a food service establishmnent
featuring or specislizing in the sale, at retsil, of
homestyle cooking featuring chicken-frisd type entrees and
fresh vegetables, cobblers, piss and fresh-baked breads. The
term “featuring or specializing,® for the puzpose of this
provision, shall mean that a1l such items ap aforedescribed,
shall be identified as major menu items in terms of sale
volumes or publio identification. Examples of prohibitive
restaurants are Po Folks Restaurant, Good Eatas Restsurant,
Country Kitchen Restaurant snd 01d Country Buffet
Restaursnt. All other types of restaurants not featuring or

suthorized. Landlord shal)l include in any leass of the
adjacent property a prohibiticn upon the proposed tenant from
operating an estsblishment that conflicts with the provisions
of this paragrsph for the bensfit and enforcement of Tenant
herein. Additionslly, Landlord shall require in the lesse of
the adjacent property that the lesses will furnish to the

This information will be furnished to’ Tenant upon Tenant'sg
written request. Tenant's right to request information from
the lesses shall only be suthorized if the lesses operates a
food gervice establishment featuring or speaializing
home-style cooking of the items Provided for hereinabove,
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In no event shall the Landlord's proparty adjscent to
the lessed pramises be used or ococupied by any party in which
over forty percent (40%) of its sales shall be of alcocholic

bsverages.

19.3 Landlord has advised and furnished Tenant a copy of
that certain Mutusl Access and Basemant Agreement dated
December 19, 1986, by and betwedén Daryl N. Snaden and the
Town of Addison, Texas ("Mutual Access and Eagenent
Agreement®). Tenant does hersby agres to abids by the terms
and conditions set forth in such Mutusl Acosss and Essement
Agresnsnt, and furthermore, Tenant, during the term of this
Lesas, agrees to assume and parform each of the conditions
and obligations impomed upon Landlord by the Mutual Access
and Essement Agreement. Landlord warrants and covenants that
Tenant shall be entitlsd to the benefits of ths Mutual Access
and Essament Agreement as granted to Landlord therein during
the term of this Lease.

SECTION 20. NECHANICA' AND MA 'S LI

20.1 Tenant covenants and agrees with Lsndlord that from
and after the date of exsocution hereof, Tenant will keep the
leased premises free and clear of any and all mechanics'’
and/or materialmen's liens on ascecount of any canstruction,
reapair, alteration or improvemsnts which Tanant shall by
virtues of the conduot of alleged canduot of Tenant, and 1in
the evant that Tenant will cause the sane tb be removed ag
against the leased premises, Tenant will cause the same to bs
removed . as againat the lessed premises by posting of the
nscessery bond or indemnificaticn within thirty (30) days
from and sfter such time as said lien shall hsve ettachsd to,
or be asserted upon or against the leased premises. Tenant
shsll indemnify and hold harnless. the Landlord from any and
all losses or expenses arising from the dischsxge of any such
lien that shall attach to the leased premises.

SECTI 21. ENVIRONNENTAL MATTERS

21.1 Landlord and Tenant agres to the following with
respect to environmental matters.

Landlord represents nd warrsnts to i that,
Landlord's knowledge, which shall be linited to the knowledge
of the current Mayor, City Councilman and City Manager after
due inquiry, (1) no hazardous substance, inoluding, without
limitation, asbestos-containing materisls and electrical
transforaers or ballasts containing PCBs, sre present, or
were installed, exposed, releawsd or discharged in, on or
under the lessed premisea at any time during oxr prior to
Landloxrd's ownership thereof, except for +the asbestos
materials used in the construction of the buildings aituated
on the premises which has been subsequently removed, (1i) no
storage tanks for gasoline or any other substance are or wers
located on the leased premises at any time during or prior to
Landlord's ownership thereof, eaxcept as noted on the
materials previously deliversd to Tenant which Tenant
acknowledges receipt end is identified by undated letter frem
Cheryl Nichols to Tom Rodgers with attachments, and (1{ii) the
leased premises and ths ® have been used and
cperated in coapliance with all applicable local, state and
federal laws, ordinsnces, rules, regulations snd orders, and
Landlord has all permits and suthorigations required for the
use and operation of the leased premises.

(b) Covenants. Tenant shall at all times comply
with applicable local, state and fodersl laws, ordinances and
Tegulations relating to Haszardous Substances. Tonsnt shall
at its own expense maintain in effect any permits, licenses
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or other governmental approvsls if any, required for
Tenant's use of the premises. ! Tenant ;lnn make ail}l

with all issusd by any governmental suthority having
Jurisdiction over presises and take all action
of such al authoritiss to bring the leased premises

governmant .
into complisnce with all laws, rules, regulations ana
ordinances relating to Hazerdous Substances and affecting the
leased premises,

. any
local, state, or federal anvironmentasl agency arising ocut of
or :I.n'oonn.c'l'::l.on with any Hszardoug Substancs.

{d) Indemnity. Landiord shal} indemnify, Adefena
(by counsel a able Tenant), proteoct, and hold harmless
Tenant and each of Tenant's partners, directors, officers,
eaployees, agents, attorneys, successors, and amsigns, from
and against any and all claimg, liadilities, pensities,
fines, Judgments, :Eor!o.tturu, losaes, costs, or

under, or about thas mor'tham,ornny
discharge or relesse in or from the Premises or the
improvements of any Hasardous Substance, caused by Landlord
or existed at the time of the Lease, except to the extent
that any guch presence, discharge, or ralease is caused by
Tenant's activities on the premises, or (1i) Landiord's
failure to comply with any Hesardous Substance law. Tenant
shell indemnify, defend {by counsel accaptabls to Lendlord),
protect, and hold harmless Landloxrd, and each of Landlord‘s
partners, public officiale, directors, officers, smplovess,
agents attorneys, Bsuccessors, and assigns, from and againet
any and &l claims, lisbilitiew, penaltics, fines, Judgments,
forfeitures, losses, costs, or expenses (incl a ‘s
fess, consultants' fees, and expert fees) for the death of or
injury to any person or damage. to any Property whatsoevar,
arising from o casused in wholes or in pact, directly or
indirectly, by (i) the présence in, on, under, or about the
Premises; the improvements or any discharge or releasse in or
from the preminss, the improvesents of any Hazardous
Substance but only to the extent that any such presence,
discharge, or roloulp iz caused by Tonant's activities on ths
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premises, or (ii) Tenmnt's fatlure to comply with any
Hazardous Substance law, to the extent that compliasnoe is
required on account of Tenant's activities on the premises
and not to the extent that compliance. is- reguired solely
because - Tenant, as the . cocupant of the premises, is held
sccountable for Hasardous Substances on, in, undar, or sbout
the leased premises, or released from ths lesssad premises
which are not caused by or relsased on account of Tenant's
activities. The indemnity obligation created hereundsz shall
include, without 1limitstion, and whether forssesabls or
unforesessble, any and all costs incurred in conmection with
any sites investigation, and any snd all costs for repair,
olsanup, detoxification or decontamination, or other ressdiasl
sotion of the premises and inprovements. Ths obligations of
the parties hersundsr shall su:vi.vo the expiration oxr sarlier
ternination of this Lease.

(o) Linmited I%. ¥With regaxds  to any
discharge. or Ielesse or on the premises  or the
improvements of any HRassrdous Substance by any third party
which results in the death of or injury to any person or
damage to any property whatsocever, Landlord and Tenant agrese
as follows:

(1) Landlord shall - indemnify, defend,
protect and hold harmless Tenant and each of Tenant's
partnexrs, dirsctors, officers, amployees, agents,
attornm successors, and assigns; from and against any

all claims, liabirities, penalties, £inss,
Judmu, forfeitures, costa or sxpenses (:lnc.l.udtnc
attorneys' fees, consultants' fess and expart fees) for
any and all costs for ocleanup, detoxification o
decontamination or other reassdial action on the
proltlu.

(14) If ¢the building upon tha leased
premises is conteminated snd rsquires Tenant to cease
its business therein for s pericd of more then six
sonthe, Tenant shall have the option to terminate this
Lease and require the Landlord to reimburswe if of its
unamortized ocost of the building based upon a 20-yesr
straight line basis from the Commancement Date to the
date of the inocident; and Landlord shall receive sll
insurance procesds, if any, :uattng to the building.

(11i) During: the time Tenant's ammm
have cessed upocn the leased prumises due to the
hasardous waste contaminstion, the rent shsll be sbated
and tha lease term hereof shall be extendsd for the
nunb:: of days during which Tenant's operations have
ceaned.

(iv) Bxcept for oleh party's respective
negligence, Landlerd and Tenant ohall not be 1iable %o
each other for any additional costs and expenses or
losses other than set forth above in the !oa:ogo.mg
subparagraphs.

{v) Landlord shall use dus diligence to
renove Or cleanup the hazardous wasta.

© 21.2 Bnnrdoug Sub'gms. As used in this Agressment,
the term “Has Substences” means any hazardous or toxie
substances, materials or wastes, including, but not limited
to, - those substances, matarisls, and wastes listed in the
United States Department of - Transportation Hazardous
Materials Table (49 CFR.172.101) or by the Environmental
Protection Agency as hazardous substances (40 CFR Part 302)
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and amendmants thersto, or such substances, materials and
wastes which are or become regulated under any applicable
local, atate or fedexal law, .

SECTION 22. MI
_—_————_,___

22.1 Landlord covenants, represents and waxrants that i+
has full right and poWer to ezsouts and perfors this Leasse
and to grant the estate demisod hersin, and that Tenant, so
long as it is not in default of the Lease, ahnlonomnbly
and quietly have, hold and enjoy the demiged premises
the full term of this Lease ana any extension or Tenawal
thereot.

22.2 This Lease and the covenants, agresments, reatrig-
tions and conditions herein contained shall bind, and the
benefita and advantages hersof shall inure to the Tespsctive
heirs, legal Trepresentatives, successors and assigns of the
parties hereto. This Lease shall be governed by the lawa of
the State in which the leased premiges are located.

22.3 Whenever used the singular number shail include the
plural, the plural shall include tha singular, and the use of
any gender shell include all g « This instrument nay be
executed in counterparts, each of which shall be desmad
original, but all of which together shgll constitute ons and
the same ing t.

22.4 Any notice reguired or parmitted to be served undex
this Lesse shail be served by delivery in person or . by

Landloxrd Tenant

Town of Addison Prufrock Restsurants, Ing,
Attn: city Manager Attn: Presidant

P. O. Box 144 8118 Preston Road, LB 7
Addigon, TX 75001 Dallas, TX 75228

22.3 Esch party agreas that from time to time, upon not
less than ten (10) adsys prior written notice by the other
party, it will deliver to the other party a statement in
writing. cextifying that:

(a) The Leass ip unmodified and in full force and
effect (or i1if thexre have bean md.tﬂcat:lm, that the
Lease am modified {g in fuli _:orco and effect),

(b) The dates to which rent ana other charges ha
been paia. * ve

{c) The other party is not in doefault under
provisiona of +the Lease or if 15 default the nat::g
thersof in default, :

{(d) Any such other Leage information Trolated to
the Leased Fremises ag msy reascnably be requasted.

22.6 Bach Party agrees that it will, upon raquest of the
other, exescuts and deliver g Mamr'andun of Lease ip
:h-:ordablo' fozm for the bPurpose of giving racord notice of

’ Il....o N
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22.7 Landlord and Tenant acknowledges and repressents to
esch other that Frank N. Bullock, Ins, (FNB) and United
Commeroial Realty (UCR) have actsd as broker in connection
with this Lease, and that esch party has had no desslings with
any broker or agent other than FNB and UCR. Landlioxrd has
nade separate agresnents with UCR and FNB for paymant of
brokezrs® fees and Tenant shall have no liability to UCR or
FNB for any brokerage fse. In the separste agresement between
Landlord and FNB, Landlord has agreed to pay 2 commipsion of
826,374.80, which amount shall be payable as provided in thas
separate agresment.

32.9 The e¢xeocution by Tenant of this Lesse and ths
delivery of tha sams shall constitute an offer, which shall
automatically expire unless counterparts of the Leass duly
executed by Landlord have been delivered to Tenant on or
before ten (10) days following Tenant's axecution hereof.

22.10 Poxr purposes of this Agresmant, the "date of this
Agresemsent® shall be deesed to be the latter of the dates of
execution of this Agresment by Landlord and Tenant, such
dates being inserted opposite the signstures of Landlord and
Tenant. Such latter date shall be inssrted in the preamble
on page 1 of this Agrssment.

22.11 If (a) Tenant fails to make any payment currently
dus undexr this Leass after notice to Tenant and Tenant's
failure to cure after five (35) business days whem due or (b)
Landlord incurs any cost or expenss as & result of Tenant's
default under the Lease, then Tenant shall pay, upon demand,
interest from the date such paymsnt was due or from the date
Lendlord incurrsd such cost or expsnses relating to the
performance of any such obligation or Teanant's default, as
the csss may be, plus the payment due under (a), oxr tha
amount of such reasonsbls cost and sxpenses incurred under
(b). Failure to insist upen payment on any one or nore
instances shall not constitute a waiver, and it is understood
that is an addition to any other express charges provided for
in this Lesse. The term "Intarest” shall mean intereat at
the rate of ten percent (10%) per snnum.

22.12 If any action or proceeding is commenced in which
either party intexvenes or is made a party by reascn of being
a party under this Leass, or if either party shall deem it -
necessary to engage an attorney to institute any suit against
the other in comnection with the onforcesment of and its
rights under the Lease, then the prevailing perty shall be
entitled. to reisbursement from the other party for its
reasonable expensés incurred ass a result thersof, including
without limitation, court costs and resasonable attorneys!'
feoas. ;

Date: | alq I By:

PRUPROCK RESTAURANTS, INC.

Date: é“.‘ﬂ‘/a;l[??/ Byzmw_\}r./gg:e'
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STATE OF TEXAS §

§
COUNTY OF DALLAS §

This Amendment to Lease ("Amendment") is made this 25th day of February, 2005 (the
"Effective Date"), by and between the Town of Addison, Texas (the "City"), Amar Unlimited,
Inc., a Texas corporation ("Amar"), and CNL APF Partners, LP, a Delaware limited partnership

("CNL") (together, the "Partics").

AMENDMENT TO LEASE

Recitals:

1. The City is the owner of certain real property located in the Town of Addison,
Dallas County, Texas, as more particularly described in Section 1.1 of the Lease (and referred to

herein as the "Property”).

2. The City, as Landlord, and Prufrock Restaurants, Inc. ("Prufrock"), as Tenant,
entered into a Lease of the Property on June 13, 1991 (the "Lease"), a true and correct copy of
which is attached hereto as Exhibit 1. The subject of the Lease is the operation of a restaurant on

the Property.

3. On September 30, 1997 the City, DenAmerica Corp. ("DenAmericg", successor to
Prufrock and predecessor to Phoenix Restaurant Group, Inc. ("PRG™), and CNL American
Properties Fund, Inc. (predecessor to CNL) entered into that certain Tri-Party Agreement (the
"Tri-Parly Agreement”) which sets forth certain terms regarding the Lease, including a consent
by the City to the assignment of the Lease to CNL American Properties Fund, Inc. in accordance
with the terms of the Tri-Party Agreement.

4. In October, 2001 PRG filed a bankruptcy proceeding under the United States

cy Code in United States Bankruptcy Court for the Middle District of Tennessee, Case

No. 301-12036, 12164, 12165, 12166, 12163 and 12167. On May 16, 2002 the Bankruptcy
Court entered an Order authorizing PRG to assume and assign its interest in the Lease and the
Tri-Party Agreement. Pursuant to that Order, PRG entered into an agreement with Amar in
which PRG agreed to assign to Amar, and Amar agreed to assume, the obligations of PRG under
the Lease and the Tri-Party Agreement. The closing of the assignment and assumption occurred

on August 21, 2002 (the "PRG/Amar Closing").

5. In connection with the PRG/Amar Closing, Amar and CNL entered into that
certain Amended and Restated Lease Agreement (as amended), whereby CNL leased to Amar
the restaurant located on the Property (the "Restaurant [ eage").

6. Pursuant to the above, Amar is the current Tenant under the Lease and under the
Restaurant Lease, and has requested from the City certain modifications to the Lease and from
CNL certain modifications to the Restaurant Lease, including a temporary reduction of rent for
the Property (as set forth herein) and an extension of the Lease until the end of 2012.
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7. The City, Amar, and CNL now desire to amend the Lease as set forth in this
Amendment to Lease.

NOW, THEREFORE, the Town of Addison, Texas, Amar Unlimited, Inc., and CNL
APF Partners, LP agree as follows:

Section 1. Incorporation of Premises. The above and foregoing premises are true and
correct and are incorporated herein and made a part hereof.
Section 2. Amendment to Leage. Notwithstanding anything in the Lease (as

amended) to the contrary, the Parties agree as follows with respect to the Lease;

A.  Rent Adjustment.

(1)  For a period of twelve (12) consecutive calendar months, beginning with and
including March, 2005 and ending with and inciuding February, 2006 (the "Rent
Reduction Period"), the Minimum Rent monthly rental amount shall be Two Thousand
Seven Hundred Eight and 34/100 Dollars ($2,708.34), payable in advance on or before
the first day of each calendar month. Following the expiration of the Rent Reduction
Period and prior to the beginning of the Rent Recovery Period (such period of time being
from and including March, 2006 and ending with and including September, 2006 (the
"Regular Rent Period”)), the Minimum Rent monthly rental amount shatl return to and be
the applicable amount for such period of time set forth in Section 3.1(d) of the Lease
(such amount being Five Thousand Four Hundred Sixteen and 67/100 Dollars

($5,416.67)).

(2) Following the expiration of the Regular Rent Period, beginning with and
including October, 2006 and ending with and including September, 2011 (being (60)
consecutive calendar months) (the "Rent Recovery Period"), the Minimum Rent monthly
rental amount shall be Six Thousand Three Hundred Seventy Five and No/100 Dollars
($6,375.00), payable in advance on or before the first day of each calendar month during

the Rent Recovery Period,

(3)  PFollowing the expiration of the Rent Recovery Period, the Minimum Rent
monthly rental amount shall return to and be the amount set forth in Section 3.1(d) of the
Lease, the amount being Five Thousand Eight Hundred Thirty-three and 33/100 Dollars
($5,833.33), through the end of the Lease (subject, however, to the terms of the Lease).

B. Term Adjustment. The Term of the Lease, currently scheduled to end on February
1, 2012, shall end on December 31, 2012 (subject, however, to the termination provisions

of the Lease).

Section 3. No Other Amendments, Except as hereby amended, the Lease and ail of
its terms, conditions, and provisions shall remnain unchanged and in full force and effect.
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Section 4, Authority ta Execute. The undersigned officers and/or agents of the
Parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment on behalf of the parties hereto, and cach party hereby certifies to the other that
any necessary resolutions or other act extending such authority have been duly passed and are
now in full force and effect,

Section §. Effective Date. This Amendment shall be deemed effective as of the date
first set forth above (the Effective Date).

IN WITNESS WHEREOF, the undersigned hereto have executed this Amendment to
Lease as of the day and year first above written.

TOWN OF ADDISON, TEXAS UNLIMITED, INC.

L . *
By: Cumy
By: RF \.’-bm; . s
Ron Whitehead, City Manager Printed Name: J Qééﬂf ’2 SQ 1Ny
ATTEST: Title: ('pr . S@ gze.jja,g )(

Carmen Moran, City Secretary

CNL APF PARTNERS, LP, a Delaware
limited partnership
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LEASE AGREEMENT

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF DALLAS §

This Lease Agreement (hereinafter referred to as “Lease” or “Agreement””) made and
entered into on this day of , (the “Effective Date”, being the later
of the dates on which this Agreement is signed by Landlord and Tenant) by and between the
Town of Addison, Texas, a Texas home-rule municipality (“Landlord”) and Amar Unlimited,
Inc., a Texas corporation (“Tenant”).

ARTICLE ONE: BASIC TERMS

This Article One contains the Basic Terms of this Lease ("Lease") between the Landlord
and Tenant named below. Other Articles, Sections and Paragraphs of the Lease referred to in
this Article One explain and define the Basic Terms and are to be read in conjunction with the
Basic Terms.

Section 1.01. Lease Commencement Date: January 1, 2013.

Section 1.02. Landlord: Town of Addison, Texas

Address of Landlord: 5300 Belt Line Road, Dallas, Texas 75240-7606

Section 1.03. Tenant: Amar Unlimited, Inc., a Texas corporation

Address of Tenant: 4460 Belt Line Road, Addison, TX 75001

Section 1.04. Leased Premises: The Leased Premises means the tract of land which is
described as Tract I on Exhibit "A" attached hereto and incorporated herein by reference (and
generally located at 4460 Belt Line Road in the Town of Addison, Dallas County, Texas 75001),
together with the building (the "Building") and all other structures, fixtures, and other
improvements which are now located or which may hereafter be located on the tract of land.

Section 1.05. Lease Term: The Lease Term shall commence on the Lease
Commencement Date and shall expire on December 31, 2017 (for a total lease period of sixty
(60) months).

Section 1.06. Lease Year: A Lease Year is each twelve (12) month period during the
Lease Term, the first such Lease Year beginning on the Lease Commencement Date and ending
on the last day of the twelfth month after the Lease Commencement Date (such last day being
December 31, 2013).

Section 1.07. Permitted Uses: (See Article Five): A restaurant with alcoholic beverage
service (as permitted by law).

Section 1.08. Brokers: (See Section 14.01)
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Landlord's Broker: (none).
Tenant's Broker: John T. Evans Co.

Section 1.09. Commission Payable to Tenant’s Broker: (See Section 14.01).

Section 1.10. Security Deposit: (See Section 3.02) an amount equal to Base Rent for one
month ($11,666.67), payable in full upon execution of this Lease.

Section 1.11. Rent:

A. Base Rent. The term "Base Rent" as used hereunder shall mean an annual charge
equal to One Hundred Forty Thousand and No/100 Dollars ($140,000.00). The Base Rent will
be paid in advance in monthly installments, determined by dividing the annual rental amount set
forth hereinabove by twelve (12) (so that each monthly payment shall equal Eleven Thousand
Six Hundred Sixty Six and 67/100 Dollars ($11,666.67)).

B. Percentage Rent. In addition to the Base Rent specified in Section 1.10.A.,
Tenant shall pay to Landlord, for each Lease Year during the Lease Term, percentage rental in an
amount determined by multiplying (i) six percent (6%), times (ii) the total Gross Sales made in
or from the Leased Premises which are in excess of One Million Eight Hundred Fifty One
Thousand Eight Hundred Thirty Two and No/100 Dollars ($1,851,832.00) during the applicable
Lease Year.

Section 1.12. Tenant Improvements: (See Section 2.02).

Section 1.13. Old Lease: That Lease of the Leased Premises between the Town of
Addison, Texas, as Landlord, and Prufrock Restaurants, Inc. (“Prufrock”), as Tenant, entered
into on June 13, 1991.

Section 1.14. Option Contract. The Option Contract between the Town of Addison,
Texas and Amar Unlimited, Inc. with an effective date of December 14, 2002 (the “Option
Contract Date”), in which the Town of Addison, Texas granted to Amar Unlimited, Inc., for the
consideration and according the terms and conditions stated therein, a right and option to enter
into this Lease.

ARTICLE TWO: LEASE TERM; IMPROVEMENTS
Section 2.01. Lease For Lease Term.

A. Landlord leases the Leased Premises to Tenant and Tenant leases the Leased
Premises from Landlord for the Lease Term. The Lease Term is for the period stated in Section
1.05 above and shall begin and end on the dates specified in Section 1.05 above, unless sooner
terminated as set forth herein. Notwithstanding the foregoing or any other provision of this
Agreement, in the event Tenant is in default under the Old Lease beyond any applicable cure
period at any time during the six month period prior to the Lease Commencement Date, Landlord
shall have the right to immediately terminate this Lease and any option or other right granted
Tenant by this Lease, and upon such termination all rights and duties of the Landlord and Tenant
hereunder shall immediately cease.
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B. Tenant shall vacate the Leased Premises upon the expiration or termination of this
Lease. Tenant shall reimburse Landlord for and indemnify Landlord against all damages which
Landlord incurs from Tenant's delay in vacating the Leased Premises or occupancy of the Leased
Premises after this Lease expires or terminates, AND TENANT WILL INDEMNIFY AND DEFEND
LANDLORD AGAINST ANY AND ALL CLAIMS ARISING FROM TENANT'S FAILURE TO TIMELY
VACATE THE PREMISES. If Tenant holds over or continues to occupy the Leased Premises after
the expiration or termination of this Lease or of Tenant's right of possession, Tenant will: (a) do
so as a tenant-at-will; and (b) pay Landlord (for the entire holdover or period of occupancy)
200%of the Base Rent that otherwise would have accrued during the holdover or occupancy. No
holding over by Tenant or payment to Landlord after the expiration or termination of this Lease
will renew or extend this Lease, prevent Landlord from recovering immediate possession of the
Leased Premises by summary proceedings or otherwise, unless Landlord sends written notice to
Tenant that Landlord elects to extend this Lease.

Section 2.02. Construction of Improvements; Acceptance of Leased Premises.

A. Landlord has no obligation to refurbish the Leased Premises, construct any
improvements to the Leased Premises, or make any alterations to the Leased Premises, and
Tenant accepts the Leased Premises AS IS, WHERE IS, and WITH ALL FAULTS. Tenant
waives any implied warranties of suitability, habitability, and fitness for a particular purpose, and
waives all claims based on any defect in the Leased Premises that could have been discovered by
Tenant's reasonable inspection. Tenant shall, prior to making any improvements to the Leased
Premises, deliver to Landlord (for Landlord’s review and consideration of approval) plans and
specifications for proposed Tenant improvements to the Leased Premises and Tenant's proposed
signage. Tenant shall give Landlord at least twenty (20) days' prior written notice of the
commencement of any work on the Leased Premises, regardless of whether Landlord's consent
to such work is required.

B. Tenant shall not create any openings in the roof or exterior walls of the Building,
or make any alterations, modifications, changes, additions or improvements to the Building or to
the Leased Premises, without the prior written consent of Landlord. Consent for non-structural
alterations, additions or improvements shall not be unreasonably withheld by Landlord. Before
beginning any alteration, addition, or improvement to the Leased Premises or any part thereof,
and as a condition to obtaining Landlord's consent, Tenant must furnish Landlord with: (i) plans
and specifications acceptable to Landlord; (ii) names and addresses of contractors reasonably
acceptable to Landlord; (iii) copies of contracts (as may be requested by Landlord); (iv)
necessary permits and approvals; (v) evidence of contractor's and subcontractor's insurance (to
include coverage against such risks, in such amounts and with such companies as Landlord may
require); and (v) if required by Landlord, payment and performance bonds, letters of credit, or
other security, all in form and amount satisfactory to Landlord.

C. Tenant shall construct and complete improvements to the Leased Premises (the
“Initial Tenant Improvements”) with a construction value (design (architecture, engineering)
costs plus construction costs (together, “Construction Value)) equal to or in excess of
$75,000.00.  Such Initial Tenant Improvements shall be constructed and completed in
accordance with subsection C.1 of this Section below; provided, however, that Tenant may, as
set forth below in and in accordance with subsection C.2 of this Section, satisfy (to the extent of
the Construction Value of the Pre-Lease Period Improvements (as hereinafter defined)) all or
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part of the obligation to construct and complete the Initial Tenant Improvements if Tenant has
constructed improvements to the Leased Premises during the 36 month period preceding the
Lease Commencement Date (the “Pre-Lease Period”).

1.

On the Lease Commencement Date, Tenant shall deliver to Landlord plans and
specifications for the proposed Initial Tenant Improvements. Prior to any
construction of any Initial Tenant Improvements, Tenant shall submit plans and
specifications for the Initial Tenant Improvements to Landlord for Landlord’s
review and consideration of approval. For purposes of this Lease, plans and
specifications shall be deemed approved by Landlord if such plans and
specifications are approved by the Town of Addison City Manager. If Tenant
shall fail to deliver to Landlord bona fide plans and specifications for the Initial
Tenant Improvements on the Lease Commencement Date, Landlord shall have the
right to immediately terminate this Lease. If Landlord and Tenant have not
reached final agreement on proposed plans and specifications for the Initial
Tenant Improvements before March 1, 2013, then either Landlord or Tenant shall
have the right to immediately terminate this Lease (and Tenant shall not be
entitled to any cure period notwithstanding any other provision of this Lease). If
Landlord and Tenant reach mutual agreement as to plans and specifications for
the Initial Tenant Improvements in a timely fashion, then Tenant will thereafter
promptly commence construction of the Initial Tenant Improvements and proceed
diligently to final completion of the Initial Tenant Improvements under the
following terms and conditions:

(a) Upon the final completion of the Initial Tenant Improvements, Tenant
shall present evidence to Landlord that the Construction Value of the
Initial Tenant Improvements is not less than $75,000.00. Such evidence
shall include true and correct copies of all invoices, receipts or other
documents or records indicating the nature of the design and construction
work performed, the cost thereof, the amount actually paid and payment
for such design and construction work, and such other information as
Landlord may request. For purposes of this Lease, the Initial Tenant
Improvements shall be deemed completed upon the issuance by the Town
of Addison of a final (non-temporary) certificate of occupancy and/or such
other documents or approvals required or provided by the Town of
Addison in connection with the construction and completion of the Initial
Tenant Improvements;

(b) In the event that the Initial Tenant Improvements are not commenced
and/or completed in accordance herewith, or if such evidence regarding
the Construction Value of the completed Initial Tenant Improvements has
not been presented as set forth herein, Landlord shall have the right to
immediately terminate this Agreement (and Tenant shall not be entitled to
any cure period notwithstanding any other provision of this Lease); and

(©) All work done in connection with the Initial Tenant Improvements shall be
in accordance with paragraph D. of this Section 2.02 and other applicable
provisions of this Lease.
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D.

During the Pre-Lease Period, Tenant may construct and complete improvements
to the Leased Premises (“Pre-Lease Period Improvements”). Such Pre-Lease
Period Improvements may satisfy, to the extent of the Construction Value of such
Pre-Lease Improvements, Tenant’s obligation to construct and complete the Initial
Tenant Improvements provided:

(a) Tenant, prior to construction of any Pre-Lease Period Improvements,
submitted plans and specifications for the Pre-Lease Improvements to
Landlord for Landlord’s review and consideration of approval, and such
plans and specifications were approved by the Town of Addison City
Manager;

(b) Tenant shall certify and present to Landlord, on the Lease Commencement
Date, evidence of the Construction Value of the Pre-Lease Period
Improvements. Such evidence shall include true and correct copies of all
receipts or other documents or records indicating the nature of the design
and construction work performed, the cost thereof, the amount actually
paid and payment for such design and construction work, and such other
information as Landlord may request;

(©) Tenant shall present evidence to Landlord, on the Lease Commencement
Date, that Tenant received from the Town of Addison a final (non-
temporary) certificate of occupancy and/or such other document or
approval required or provided by the Town of Addison in connection with
the construction and completion of the Pre-Lease Period Improvements;
and

(d) All work done in connection with the Pre-Lease Period Improvements
shall have been in accordance with subsection D. of this Section 2.02 and

other applicable provisions of this Lease.

Any and all Tenant improvements or work at the Leased Premises (including,

without limitation, the Initial Tenant Improvements) shall be made and/or performed by Tenant
under the following terms and conditions:

1.

Any labor performed at the Leased Premises and all materials furnished to the
Leased Premises shall be at Tenant's own cost, expense, and risk. Labor and
materials used in the installation of Tenant's furniture and fixtures, and in any
other work on the Leased Premises performed by Tenant, will be subject to
Landlord's prior written approval. Any such approval of Tenant's laborers shall
constitute a license authorizing Tenant to permit laborers to enter upon the Leased
Premises; provided, however, that the continued effectiveness of such license is
conditioned upon Tenant's aforesaid laborers not unreasonably interfering with
the operations or use of any other of Landlord’s property. Accordingly, if at any
time such entry of Tenant's laborers shall cause any such unreasonable
interference, this license may be withdrawn by Landlord upon forty-eight (48)
hours' written notice to Tenant, upon expiration of which Tenant shall have
caused all of Tenant's laborers (as to whom Landlord shall have given such
notice) to have been removed from the Leased Premises. Tenant agrees to
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indemnify and hold Landlord harmless from all claims (including costs and
expenses of defending against such claims) arising or alleged to arise from any act
or omission of Tenant or Tenant's agents, officers, employees, contractors,
subcontractors, laborers, materialmen, or invitees, or arising from any bodily
injury or property damage occurring or alleged to have occurred incident to
Tenant's work at the Leased Premises. Tenant shall have no authority to place
and will not permit any mechanic’s or other lien upon the Leased Premises or any
interest therein or part thereof nor in any way to bind Landlord; and any attempt
to do so shall be void and of no effect. Landlord expressly disclaims liability for
the cost of labor performed or materials furnished by Tenant. If, because of any
actual or alleged act or omission of Tenant, any lien, affidavit, charge, or order for
the payment of money shall be filed against Landlord, the Leased Premises, or
any portion thereof or interest therein, whether or not such lien, affidavit, charge,
or order is valid or enforceable, Tenant shall, at Tenant’s own cost and expense,
cause same to be immediately discharged of record by payment, bonding, or
otherwise, no later than thirty (30) days after notice to Tenant of the filing thereof,
but in all events, prior to the foreclosure or attempted foreclosure thereof. All of
Tenant's improvements or other work at or on the Leased Premises shall be
performed in a first class, workmanlike manner, reasonably satisfactory to
Landlord's agent and in accordance with applicable building codes, regulations,
and all other legal requirements.

2. Tenant agrees to pursue the construction of any Tenant improvements or work
with due diligence in an effort to complete the same as soon as reasonably
possible.

3. In connection with any Tenant improvements, Tenant shall take out and maintain

(or cause the contractor under its construction contract(s) to take out and
maintain) commercial general liability insurance in a minimum amount of
$1,000,000.00 combined single limit. Said liability insurance shall name
Landlord as an additional insured with Tenant (and shall contain no cross-liability
exclusion) and shall be non-cancelable with respect to Landlord except upon
thirty (30) days' notice to Landlord (given in the same manner as provided in this
Lease). Tenant shall also take out and maintain (or cause the contractor under its
construction contract(s) to take out and maintain) all builder's risk insurance to the
full insurable value of improvements constructed and materials stored at the
Leased Premises. Said builder's risk insurance shall name Landlord an additional
insured as its interest may appear and shall be non-cancelable with respect to
Landlord. Certificates of all such insurance shall be delivered by Tenant to
Landlord within five (5) days following Tenant's entering into any such
construction contract(s) (but in all events prior to Tenant or Tenant's general
contractor commencing construction).

4. Upon completion of any improvements or work by Tenant, performed by or on
behalf of Tenant at the Leased Premises, Tenant will deliver to Landlord a general
contractor's affidavit and lien waiver in form acceptable to Landlord, executed by
the general contractor performing such work stating that construction has been
completed in accordance with the approved plans and specifications and that all
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subcontractors, laborers, material suppliers engaged in or supplying materials for
such work have been paid in full.

5. All improvements constructed by Tenant at the Leased Premises (excepting only
removable trade fixtures, furniture, and equipment installed by Tenant) shall,
immediately upon such construction, become and remain the property of
Landlord; and Tenant shall have no right, title, or interest (including lien interest)
therein, except only as Tenant under the provisions of the Lease. The aforesaid
improvements, if constructed by Tenant, are not intended as any nature of rent or
compensation to Landlord.

6. Landlord assumes no responsibility with respect to any plans and specifications
for construction work to be performed by Tenant or on behalf of Tenant, the
selection of general contractors and subcontractors, and/or the performance of any
construction work for which Tenant is responsible under the terms of this Lease.
By accepting, consenting to, or approving any item, person, or matter which is
delivered or presented to Landlord or which is required to be accepted, consented
to, or approved by Landlord pursuant to this Lease, including, without limitation,
the approval of any plans and specifications for Tenant improvements or other
work and/or the approval of any general contractors or subcontractors, Landlord
shall not be deemed to have warranted or represented the sufficiency,
effectiveness, or any other characteristics of the same, or of any term, provision,
or condition thereof, and such acceptance, consent to, or approval thereof shall
not be or constitute any warranty or representation of any kind or nature with
respect thereto by Landlord.

ARTICLE THREE: RENT; BOOKS AND RECORDS; SECURITY DEPOSIT;
INTEREST; TAXES

Section 3.01. Time and Manner of Payment.

A. Base Rent. Tenant shall pay Base Rent for the first month (January, 2013) upon
Tenant’s execution of this Lease. After the Lease Commencement Date (and beginning February
1, 2013), Tenant shall pay Base Rent on the first day of each calendar month during the Lease
Term. All payments of Base Rent hereunder shall be made in advance, without offset, deduction
or prior demand. The Base Rent and all other sums due hereunder shall be payable at Landlord’s
address set forth in Section 1.02 at such other place as Landlord may designate in writing.

B. Percentage Rent. In addition to the Base Rent, Tenant shall pay to Landlord, for
each Lease Year, Percentage Rent as described in Section 1.11, above, in accordance with the
following:

1. Within thirty (30) days after the end of a Lease Year, Tenant shall furnish to
Landlord a report certified under oath to be true and correct by an officer of
Tenant showing the total Gross Sales made in or from the Leased Premises during
the applicable Lease Year, and if such Gross Sales disclosed thereby are sufficient
to require a payment of Percentage Rent, such payment shall accompany the
report.
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2. The term “Gross Sales” as used herein shall mean the aggregate amount of all
sales of food, beverages and any and all other products and services at or in
connection with the Leased Premises, whether for cash or credit sales, including,
without limitation, the entire amount of the sales price, whether cash or otherwise,
of all sales of food, beverages, merchandise (including gift and merchandise
certificates); services and other receipts whatsoever of all business conducted in
or from the Leased Premises, including mail or telephone orders received or filled
at the Leased Premises; deposits not refunded to purchasers; orders taken,
although said orders may be filled elsewhere; sales by any authorized subtenant,
concessionaire or licensee or otherwise in or on or in connection with Tenant’s
business at the Leased Premises. Each sale upon installment or credit shall be
treated as a sale for the full price in the month during which such sale was made,
irrespective of the time when Tenant receives payment from its customer. Gross
Sales shall not include, however, bona fide credits, and any sums collected and
paid out for any sales or excise tax imposed by any duly constituted governmental
authority, nor shall it include the exchange of merchandise between the stores of
Tenant, if any such exchanges are made solely for the convenient operation of the
business of Tenant and not for the purpose of consummating a sale which has
therefore been made in or from the Leased Premises and/or for the purpose of
depriving Landlord of the benefit of a sale which otherwise would be made in or
from the Leased Premises, nor the amount of returns to shippers or manufacturers,
nor the amount of any cash or credit refund made upon any sale where the
merchandise sold, or some part thereof, is thereafter returned by the purchaser and
accepted by Tenant, nor sales of Tenant’s trade fixtures, furniture, and equipment.

3. Each Gross Sales report shall be sworn to and certified to be true and correct by
an officer of Tenant. In the event Landlord is not satisfied with any report of
Gross Sales submitted by Tenant, Landlord shall have the right to have an
independent certified public accountant make a special audit of all books and
records of Tenant (which Tenant shall cause, for purposes of such audit, to be
located in Dallas County, Texas) pertaining to sales made in and from the Leased
Premises; provided, however, said audit shall be limited to one time with respect
to each Lease Year and must be conducted within two (2) years after the end of a
Lease Year. Tenant shall have the right to submit any additional information as it
may believe pertinent to any audit, and Tenant shall report to Landlord such other
reasonably related information relating to Tenant as Landlord may reasonably
consider useful and reasonably necessary. Tenant shall cooperate by all
reasonable means in order to facilitate a timely and accurate completion of such
audit. If such audit discloses that Tenant understated Gross Sales by more than
two percent (2%) over the amount submitted by Tenant, Tenant shall pay the costs
for such audit. Tenant shall promptly pay to Landlord any deficiency or Landlord
shall promptly refund to Tenant any overpayment, as the case may be, which is
established by such audit.

4. In its Gross Sales report to Landlord, Tenant shall separate and distinguish

between sales of food and sales of alcoholic beverages (if sales of alcoholic
beverages are permitted on the Leased Premises).
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C. Books and Records; Landlord Inquiries. Tenant agrees to maintain a complete set
of books and records in connection with all aspects of and specific to this Lease relating to Gross
Sales, kept and maintained in accordance with generally accepted accounting practices and
procedures. Said books and records shall at all reasonable times be available for inspection,
copying and examination by Landlord or by properly designated employees or agents of
Landlord. Landlord may require the keeping of additional records or accounts relating to Gross
Sales which are customary for the businesses conducted on the Leased Premises and which are
reasonably necessary for purposes of identifying, accounting for, and reporting Gross Sales.

Landlord may, at any time, make inquiries pertaining to the operation of the Leased
Premises and the improvements thereon, and Tenant shall respond to such inquiries in a prompt
and timely manner.

Section 3.02. Security Deposit. Upon the execution of this Lease, Tenant shall deposit
with Landlord a cash Security Deposit in the amount of $11,666.67 (being an amount equal to
Base Rent for one month) as set forth in Section 1.10 above. The security deposit is not an
advance payment of rent or a measure of liquidated damages in case of default by Tenant.
Landlord may apply all or part of the Security Deposit to any unpaid rent or other charges due
from Tenant or to cure any other defaults of Tenant. If Landlord uses any part of the Security
Deposit, Tenant shall restore the Security Deposit to its full amount within ten (10) days after
Landlord's written request, and Tenant's failure to do so shall be a material default under this
Lease. No interest shall be paid on the Security Deposit. Landlord shall not be required to keep
the Security Deposit separate from its other accounts and no trust relationship is created with
respect to the Security Deposit.

Section 3.03. Termination; Advance Payments. Upon termination of this Lease under
Article Seven (Damage or Destruction), Article Eight (Condemnation), or any other termination
not resulting from Tenant's default, and after Tenant has vacated the Leased Premises in the
manner required by this Lease, Landlord shall refund or credit to Tenant (or Tenant's successor
as authorized in writing by Landlord) the unused portion of the Security Deposit, and any
advance rent or other advance payments made by Tenant to Landlord which apply to any time
periods after termination of the Lease.

Section 3.04. Interest on Past Due Obligations. Any sums required to be paid
hereunder and not paid when due, including attorneys' fees, shall bear interest, until paid, at the
lesser of the following rates: (i) 18% per annum; or (ii) the highest rate allowed under applicable
law (such lesser rate being referred to herein as the "Past Due Rate"). Interest shall accrue on
monthly Base Rent payments and late charges from the fifth day of each Lease month until such
payments are received by Landlord and, on returned check charges, from the date Landlord
receives such returned check until such returned check is made good. All agreements between
Landlord and Tenant, whether now existing or hereafter arising, whether herein contained or in
any other instrument or agreement, whether written or oral, are hereby expressly limited so that
in no contingency or event whatsoever shall any acceleration of rents due, late charges, returned
check charges, interest charges, or any other charges whatsoever, be deemed as interest charged,
contracted for or received in excess of the amount permitted under applicable law, it particularly
being the intention of the parties hereto to conform strictly to the laws of the State of Texas. Any
portion of such charges which are deemed as interest in excess of the amount permitted under
applicable law, as of the date such charge is due, shall be applied to a reduction of the rental
payment next coming due hereunder, or, if such portion of charges exceeds the rental payment
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next coming due hereunder, such amount shall be refunded to Tenant. To the extent permitted
by law, determination of the legal maximum amount of interest shall at all times be made by
amortizing, prorating, allocating, and spreading in equal parts during the period of the full term
of this Lease, all amounts deemed as interest at any time contracted for, charged or received from
Tenant in connection with this Lease.

Section 3.05. Taxes. Tenant shall pay any and all property taxes or assessments levied
or assessed on: (i) all improvements, fixtures, equipment or personal property comprising a part
of or located upon the Leased Premises; and (ii), the leasehold estate of Tenant created hereby;
and (ii1) the Leased Premises, improvements thereon and contents thereof (hereinafter referred to
as “Tenant’s Taxes”). For the Lease Years for which this Lease commences and terminates, the
provisions of this Section shall apply and Tenant’s liability for its proportionate share of any
taxes and assessments for any such year shall be subject to a pro rata adjustment based on the
number of days of any such Lease Year during the term of this Lease. Upon the request of
Landlord, Tenant shall from time to time furnish to Landlord “paid receipts” or other written
evidence that all of Tenant’s Taxes have been paid by Tenant. If any of Tenant’s Taxes are
included in tax statements delivered to Landlord, Tenant shall pay to Landlord that portion
representing Tenant’s Taxes within ten (10) days after Tenant’s receipt of an invoice therefor
from Landlord accompanied by evidence of Landlord’s computation of the portion thereof
representing Tenant’s Taxes.

ARTICLE FOUR: UTILITIES AND SERVICES; INSURANCE

Section 4.01. Utilities and Services. During the Lease Term, Tenant shall pay for all
utilities and utility services (including, without limitation, water, fuel, gas, oil, heat, electricity,
power, air conditioning, sewer, telephone, and internet), materials, and services which may be
furnished to it or used by it in or about the Leased Premises. Tenant agrees to contact all utility
service providers prior to any excavation or digging on the Leased Premises. Landlord shall in
no event be liable or responsible for any cessation or interruption in any such utility services.
Tenant, at its sole cost and expense, shall bring all necessary utilities to the Leased Premises.

Section 4.02. Insurance.

A. Improvements. During the Lease Term: (i) Tenant shall maintain at its own cost
and expense a policy or policies of insurance (all risks) covering loss of or damage to the
Building and other improvements on the Leased Premises for the full replacement value thereof;
such insurance policy or policies shall name the Town of Addison, Texas as an additional
insured, and the policy or policies must provide that any proceeds for loss or damage to the
Building or to any improvements are payable solely to Landlord; and Tenant shall not use or
permit the use of the Leased Premises or any part thereof for any purpose called extra hazardous
by insurance companies; and (ii) Tenant shall maintain policies of insurance which cover loss or
damage to any improvements made by Tenant on or to the Leased Premises and for Tenant’s
furniture, fixtures, and equipment, in the full amount of their replacement value and which names
the Town of Addison, Texas as an additional insured as its interest may appear. All such policies
shall contain an Inflation Guard Endorsement and shall provide protection against all perils
included within the classification of fire, extended coverage, vandalism, malicious mischief,
special extended perils (all risk), sprinkler leakage and any other perils which Landlord deems
reasonably necessary. Landlord shall not be required to obtain insurance for Tenant's equipment
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or any improvements constructed or placed by Tenant on the Leased Premises or any other
improvements to the Building or otherwise installed by Tenant on the Leased Premises. Tenant
shall not do or permit anything to be done which invalidates any insurance policies in connection
with the Leased Premises.

B. Liability Insurance. During the Lease Term, Tenant shall maintain a policy of
commercial general liability insurance at minimum combined single limits of $1,000,000 per-
occurrence and $2,000,000 general aggregate insuring Tenant against liability for bodily injury,
property damage (including loss of use of property) and personal injury arising out of the
operation, use or occupancy of the Leased Premises. Such insurance must: (i) provide coverage
against claims for bodily injury, death or property damage or destruction occurring on, in or
about the Leased Premises; (ii) provide coverage to include products/completed operations
($1,000,000 products/ completed operations aggregate) and XCU (Explosion, Collapse,
Underground) hazards; (iii) specifically cover any claims arising under or relating to any
indemnification obligations of Tenant to Landlord hereunder, including but not limited to
obligations, liabilities or duties arising from or relating to Sections 2.02, 5.03 or 5.05 of this
Lease; and (iv) include liquor liability coverage covering Tenant’s potential liability to any
person, including without limitation its invitees, customers, or any other person.

C. Payment of Premiums. Tenant shall pay all premiums for the insurance policies
described in this Section 4.02 within ten (10) days after Tenant's receipt of a copy of the
premium statement or other evidence of the amount due. Before the Lease Commencement
Date, Tenant shall deliver to Landlord a copy of any policy of insurance which Tenant is
required to maintain under this Section 4.02. At least thirty (30) days prior to the expiration of
any such policy, Tenant shall deliver to Landlord a renewal of such policy.

D. General Insurance Provisions.

1. With reference to the foregoing insurance requirements, Tenant shall specifically
endorse applicable insurance policies as follows:

(a) The Town of Addison shall be named as an additional insured with respect
to liability insurance and all property insurance.

(b) All liability policies shall contain no cross liability exclusions or insured
versus insured restrictions.

(©) A waiver of subrogation in favor of the Town of Addison, Texas shall be
contained in the builders risk, property and all liability policies.

(d) All insurance policies to be provided by Tenant shall be endorsed to
require the insurer to immediately notify the Town of Addison, Texas of
any material change in the insurance coverage.

(e) All insurance policies to be provided by Tenant shall be endorsed to the

effect that the Town of Addison, Texas will receive at least sixty (60)
days' notice prior to cancellation or non-renewal of the insurance.
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® All insurance policies, which name the Town of Addison, Texas as an
additional insured, must be endorsed to read as primary coverage
regardless of the application of other insurance.

(2) Required limits may be satisfied by any combination of primary and
umbrella liability insurances.

(h) With respect to insurance to be provided by Tenant, Tenant may maintain
reasonable and customary deductibles, subject to approval by the Town of
Addison.

(1) Tenant must purchase insurance from insurers that are financially
acceptable to the Town of Addison.

2. The amount of any insurance set forth herein to be provided by Tenant shall be
subject to reasonable increase or modification as Landlord may reasonably
request. The amount and coverage of any insurance set forth herein shall not limit
Tenant's liability nor relieve Tenant of any other obligation under this Lease.

3. Certificates of insurance, satisfactory to Landlord, evidencing all coverage above
which is to be provided by Tenant, shall be furnished to Landlord prior to the
Lease Commencement Date, with complete copies of policies furnished to the
Landlord upon request. Landlord reserves the right to review and revise from
time to time the types of insurance and insurance limits required herein.
Certificates of insurance shall be prepared and executed by the insurance
company or its authorized agent and shall contain provisions representing and
warranting the following: (a) sets forth all endorsements and insurance coverages
according to requirements and instructions contained herein, and (b) shall
specifically set forth the notice-of-cancellation or termination provisions to the
Landlord.

4. If Tenant fails to deliver any policy, certificate or renewal to Landlord required
under this Lease within the prescribed time period or if any such policy is
canceled, non-renewed or modified during the Lease Term without Landlord's
consent, Landlord may obtain such insurance, in which case Tenant shall
reimburse Landlord for the cost of such insurance within fifteen (15) days after
receipt of a statement that indicates the cost of such insurance.

5. Tenant shall maintain all insurance required under this Lease with companies
licensed to do business in the State of Texas. Insurance must be purchased and
maintained from insurers that are acceptable to the Town of Addison. All
insurance must be written on forms filed with and approved by the Texas
Department of Insurance. Landlord makes no representation as to the adequacy
of such insurance to protect Landlord's or Tenant's interests. Therefore, Tenant
shall obtain any such additional property or liability insurance which Tenant
deems necessary to protect Landlord and Tenant.

6. Landlord and Tenant each hereby waive any and all rights of recovery against the
other, or against the officers, employees, agents or representatives of the other, for
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loss of or damage to its property or the property of others under its control, if such
loss or damage is fully covered by any insurance policy in force (whether or not
described in this Lease) at the time of such loss or damage and such insurance
fully pays for such loss or damage. Upon obtaining the required policies of
insurance, Landlord and Tenant shall give notice to the insurance carriers of this
mutual waiver of subrogation.

ARTICLE FIVE: USE OF LEASED PREMISES

Section 5.01. Permitted, Non-Permitted Uses. Tenant may use the Leased Premises
only for the Permitted Uses set forth in Section 1.07 above. Such Permitted Uses shall be
conducted continuously and carried out in the entire Demised Premises, except during periods in
which the Leased Premises may not be occupied as a result of fire or other casualty, or
reasonable periods for repairs and alterations, all such repairs and alterations to be diligently
pursued to completion. In no event shall the Leased Premises be used or occupied by any
business where the gross sales of alcoholic beverages of such business shall exceed forty percent
(40%) of the total gross sales of that business in any one Lease Year in any Lease Year or in any
calendar year. Landlord shall be entitled to review Tenant’s filings with state agencies, and
Tenant shall provide such filings to Landlord, to confirm such percentage of alcoholic beverage
sales. Tenant shall not conduct within the Leased Premises any fire, auction, going-out-of-
business, flea-market, garage, or bankruptcy sale.

Section 5.02. Manner of Use. Tenant shall not cause or permit the Leased Premises to
be used in any way (i) which constitutes a violation of any law, ordinance, or governmental
regulation, rule, or order, (ii) which annoys or interferes with the rights of other tenants of
Landlord, or (iii) which constitutes a nuisance or waste or lewd or indecent activities . Tenant
shall not permit any objectionable or unpleasant odors to emanate from the Leased Premises
other than normal restaurant odors; nor place or permit any radio, television, loud speaker,
amplifier or sound system, live performances, or signs or devices emitting flashing lights, loud
noises or vibrations on the roof or outside the Leased Premises. Tenant shall obtain and pay for
all permits, including a certificate of occupancy, required for Tenant's occupancy of the Leased
Premises and shall at its sole cost and expense promptly take all actions necessary to comply
with all applicable statutes, ordinances, rules, regulations, orders and requirements regulating the
use by Tenant of the Leased Premises, including without limitation the Occupational Safety and
Health Act, the Americans With Disabilities Act, and the Texas Architectural Barriers Act (Tex.
Rev. Civ. Stat. Ann. art. 9102 (Vernon)), as the same may be amended, modified or superseded.

Tenant shall procure, at its own expense, any permits and licenses required for the
transaction of business on the Leased Premises and otherwise comply with all applicable laws,
ordinances and governmental regulations.

Section 5.03. Hazardous Materials.

A. Throughout the Lease Term, Tenant shall prevent the presence, use, generation,
release, discharge, storage, disposal, or transportation of any Hazardous Materials (as hereinafter
defined) on, under, in, above, to, or from the Leased Premises other than in strict compliance
with all applicable federal, state, and local laws, rules, regulations, and orders. For purposes of
this provision, the term "Hazardous Materials" shall mean and refer to any wastes, materials, or

Lease Agreement — Page 13 of 31



other substances of any kind or character that are or become regulated as hazardous or toxic
waste or substances, or which require special handling or treatment, under any applicable local,
state, or federal law, rule, regulation, or order. Tenant shall indemnify, defend and hold harmless
Landlord from and against the following, to the extent any of the following are covered by or
related to Tenant's use or occupancy of the Leased Premises: (a) any loss, cost, expense, penalty,
fine, claim, or liability arising out of any investigation, monitoring, clean-up, containment,
removal, storage, or restoration work (herein referred to as "Remedial Work") required by or
incurred by Landlord or any other person or party in a reasonable belief that such Remedial
Work is required by any applicable federal, state or local law, rule, regulation or order, or by any
governmental agency, authority, or political subdivision having jurisdiction over the Leased
Premises; and (b) any claims of third parties for loss, injury, expense, or damage arising out of
the presence, release, or discharge of any Hazardous Materials on, under, in, above, to, or from
the Leased Premises. In the event any Remedial Work is so required under any applicable
federal, state, or local law, rule, regulation or order, Tenant shall promptly perform or cause to be
performed such Remedial Work in compliance with such law, rule, regulation, or order. In the
event Tenant shall fail to commence the Remedial Work in a timely fashion, or shall fail to
prosecute diligently the Remedial Work to completion, such failure shall constitute an event of
default on the part of Tenant under the terms of this Lease, and Landlord, in addition to any other
rights or remedies afforded it hereunder, may, but shall not be obligated to, cause the Remedial
Work to be performed, and Tenant shall promptly reimburse Landlord for the cost and expense
thereof upon demand. Tenant’s obligations under this Section shall survive the expiration or
termination of this Lease.

B. In connection with the Leased Premises, Tenant shall make all disclosures
required by and comply with any laws, rules, regulations, orders, or ordinances regarding
Hazardous Materials, and take all action required of such governmental authorities to bring the
Tenant’s activities on the Leased Premises into compliance with all laws, rules, regulations,
orders and ordinances relating to Hazardous Materials and affecting the Leased Premises.

C. If at any time Tenant or Landlord shall become aware, or have reasonable cause
to believe, that any Hazardous Materials has been released or has otherwise come to be located
on or beneath the Leased Premises, such party shall, immediately upon discovery the release or
the presence or suspected presence of the Hazardous Materials, give written notice of that
condition to the other party. In addition, the party first learning of the release or presence of a
Hazardous Materials on or beneath the Leased Premises shall immediately notify the other party
in writing of (i) any enforcement, cleanup, removal, or other governmental or regulatory action
instituted, completed, or threatened pursuant to any law, rule, regulation, order, or ordinance, (ii)
any claim made or threatened by any person against Landlord, Tenant, the Leased Premises and
improvements arising out of or resulting from any Hazardous Materials, and (iii) any reports
made to any local, state, or federal environmental agency arising out of or in connection with any
Hazardous Materials.

D. Without in any way limiting any other provision set forth in this Lease, Tenant
shall indemnify, defend (by counsel acceptable to Landlord), protect, and hold harmless the
Town of Addison, Texas, its officials, officers, employees, agents, attorneys, successors, and
assigns (together for purposes of this paragraph, “Indemnified Persons”) from and against any
and all claims, liabilities, penalties, fines, judgments, forfeitures, losses, costs, or expenses
(including attorney’s fees, consultants’ fees, and expert fees) for the death of or injury to any
person or damage to or destruction of any property whatsoever, or other or other harm for which
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recovery of damages or any other type of recovery (whether at law or in equity) is sought, arising
from or caused in whole or in part, directly or indirectly, by (i) the presence in, on, under, or
about the Leased Premises or any improvements thereon, or any discharge or release in or from
the Leased Premises or any improvements thereon, of any Hazardous Materials, caused by or
resulting from any act or omission of Tenant, or Tenant’s officers, employees, agents,
concessionaires, contractors, subcontractors, or invitees, whether before or during the Lease
Term or at any time while Tenant occupies the Leased Premises, or (ii) Tenant’s failure to
comply with any law, rule, regulation, order, or ordinance relating to Hazardous Materials. The
indemnity obligation created hereunder shall include, without limitation, and whether foreseeable
or unforeseeable, any and all costs incurred in connection with any site investigation, and any
and all costs for repair, cleanup, detoxification or decontamination, or other remedial action of or
in connection with the Leased Premises, any improvements thereon, or this Lease. The
obligations of the parties hereunder shall survive the expiration or earlier termination of this
Lease.

Section 5.04. Signs. Tenant may not place any signs on the Leased Premises without
Landlord's prior written consent, which may be withheld or conditioned in Landlord's sole and
absolute discretion. All signs placed by Tenant on the Leased Premises shall be subject to any
and all governmental ordinances, rules and regulations, including, without limitation, any
requirement that Tenant obtain a permit for the placement of any sign. All expenses incurred in
connection with any signage for Tenant's benefit will be borne solely by Tenant.

Section 5.05. Indemnity; Liability. Tenant shall indemnify Landlord against and hold
Landlord harmless from any and all actions, causes of action, lawsuits, costs, judgments, fines,
expenses, fees, claims or liability arising from or in connection with: (a) Tenant's use of the
Leased Premises (including any act or omission of Tenant in connection with the Leased
Premises); (b) the conduct of Tenant's business or anything else done or permitted by Tenant to
be done (including, without limitation, the use, non-use, possession, occupation, condition,
operation, holdover occupancy, maintenance or management of the Leased Premises or any part
thereof) in or about the Leased Premises; (c) any breach or default in the performance of Tenant's
obligations under this Lease; (d) any misrepresentation or breach of warranty by Tenant under
this Lease; or (e) any negligence, gross negligence, or intentional misconduct of Tenant. Tenant
shall defend Landlord against any such action, cause of action, lawsuit, cost, judgment, fine,
expense, fee, claim or liability at Tenant's expense with counsel reasonably acceptable to
Landlord or, at Landlord's election, Tenant shall reimburse Landlord for any reasonable legal
fees or costs incurred by Landlord in connection with any such claim. As a material part of the
consideration to Landlord, Tenant assumes all risk of damage to or destruction of property or
injury to or death of persons in or about the Leased Premises arising from any cause, and Tenant
hereby waives all claims in respect thereof against Landlord, except for any claim arising out of
Landlord's gross negligence or willful misconduct. As used in this Section, the term "Tenant"
shall include Tenant's officers, employees, agents, contractors, subcontractors, concessionaires,
and invitees, if applicable. The obligations under this Section shall survive the expiration or
termination of this Lease Agreement.

Section 5.06. Landlord's Access. Landlord or its agents may enter the Leased Premises
at all reasonable times to show the Leased Premises to any person; to do any other act or to
inspect and conduct tests in order to monitor Tenant's compliance with all applicable
environmental laws and all laws governing the presence and use of Hazardous Material; or to do
any other acts necessary or desirable for the use and operation of the Leased Premises or any of
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Landlord’s property; provided, however, that Landlord shall use reasonable efforts not to
unreasonably disturb Tenant's use of the Leased Premises. Landlord shall give Tenant prior
notice of such entry, except in the case of an emergency. Landlord may place customary "For
Lease" signs on the Leased Premises.

Section 5.07. Quiet Possession. If Tenant pays the Base Rent and Percentage Rent and
complies with all other terms of this Lease, Tenant may occupy and enjoy the Leased Premises
for the full Lease Term, subject to the provisions of this Lease and subject to Landlord’s right to
exercise its power of eminent domain in connection with the Leased Premises and this Lease.

ARTICLE SIX: CONDITION OF LEASED PREMISES; MAINTENANCE, REPAIRS
AND ALTERATIONS

Section 6.01. Existing Conditions. Tenant accepts the Leased Premises in its condition
as of the execution of the Lease, subject to all recorded matters, laws, ordinances, and
governmental regulations, rules, policies, and orders (as the same may be amended or modified).
Tenant accepts the Leased Premises subject to: (i) the terms and conditions of this Lease
Agreement, (i) easements and rights-of-way, (iii) zoning ordinances and other ordinances, laws,
statutes, regulations, or policies now in effect or hereafter promulgated by any governmental
authority having jurisdiction over the Leased Premises. Except as provided herein, Tenant
acknowledges that neither Landlord nor any agent of Landlord has made any representation as to
the condition of the Leased Premises or the suitability of the Leased Premises for Tenant's
intended use. Tenant represents and warrants that Tenant has made its own inspection of and
inquiry regarding the condition of the Leased Premises and is not relying on any representations
of Landlord with respect thereto.

Section 6.02. Landlord's Obligations. Except as provided in Article Seven
(Damage or Destruction) and Article Eight (Condemnation), Landlord shall keep the following
in good order, condition and repair: the structural integrity of the foundation and exterior walls
and roof of the Building. Landlord shall have no other responsibilities, duties or obligations with
regard to the maintenance or repair of the Leased Premises. Without limiting the foregoing,
Landlord shall not be obligated to maintain or repair windows, interior doors, plate glass or the
interior or exterior surfaces of exterior walls. Landlord shall make repairs under this Section
6.02 within a reasonable time after receipt of written notice from Tenant of the need for such
repairs.

Section 6.03. Tenant's Obligations.

A. Except as provided in Section 6.02, Article Seven (Damage or Destruction) and
Article Eight (Condemnation), Tenant shall keep all portions of the Leased Premises (including,
without limitation, structural, nonstructural, interior, systems and equipment) in good order,
condition and repair (including, without limitation, interior and exterior repainting and
refinishing, as needed. Tenant will not allow any exterior windows applicable to the Leased
Premises to be open during any period of rain, snow or ice and Tenant will cause such windows
to be closed at all times during such periods of rain, snow, or ice. Any and all damage resulting
from Tenant's failure to keep such windows closed will be the responsibility of Tenant. It is the
intention of Landlord and Tenant that at all times Tenant shall maintain all portions of the Leased
Premises in an attractive, first-class and fully operative condition.
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B. Tenant shall fulfill all of Tenant's obligations under this Section 6.03 at Tenant's sole
expense. If Tenant fails to maintain, repair or replace the Leased Premises as required by this
Section 6.03, Landlord may, upon ten (10) days' prior notice to Tenant (except that no notice
shall be required in the case of an emergency) enter the Leased Premises and perform such
maintenance or repair (including replacement, as needed) on behalf of Tenant. In such case,
Tenant shall reimburse Landlord for all costs incurred in performing such maintenance or repair
immediately upon demand.

Section 6.04. Condition upon Termination. Upon the expiration or termination of this
Lease, Tenant shall (i) surrender any keys, electronic ID cards, and other access control devices
to Landlord at the place then fixed for the payment of Base Rent, and (i1) surrender the Leased
Premises to Landlord, broom clean and in the same condition as received except for ordinary
wear and tear which Tenant was not otherwise obligated to remedy under any provision of this
Lease, and free of any and all Hazardous Materials and environmental contamination. In
addition, Landlord may require Tenant to remove any alterations, additions or improvements to
the Leased Premises (whether or not made with Landlord's consent) prior to the expiration of the
Lease and to restore the Leased Premises to its condition as of the time of the Effective Date or
the date of the final completion of the Initial Tenant Improvements, whichever is later, all at
Tenant's expense. All alterations, additions and improvements which Landlord has not required
Tenant to remove shall become Landlord's property and shall be surrendered to Landlord upon
the expiration or earlier termination of this Lease, except that Tenant may remove any of
Tenant's machinery or equipment which can be removed without material damage to the Leased
Premises. Tenant shall repair, at Tenant's expense, any damage to the Leased Premises caused
by the removal of any such machinery or equipment. In no event, however, shall Tenant remove
any of the following materials or equipment (which shall be deemed Landlord's property)
without Landlord's prior written consent: any power wiring or power panels; lighting or lighting
fixtures (excluding decorative lighting and decorative lighting fixtures); wall coverings; drapes,
blinds or other window coverings; carpets or other floor coverings; heaters, air conditioners or
any other heating or air conditioning equipment; fencing or security gates; walk-in freezer; walk-
in refrigerator; ventilation systems (including that portion thereof known as a vent-a-hood); or
other similar building operating equipment and decorations.

ARTICLE SEVEN: DAMAGE OR DESTRUCTION
Section 7.01. Partial Damage to Leased Premises.

A. Tenant shall notify Landlord in writing immediately upon the occurrence of any
damage to the Leased Premises. If the Leased Premises is only partially damaged (i.e., less than
fifty percent (50%) of the Leased Premises is untenantable as a result of such damage or less
than fifty percent (50%) of Tenant's operations are materially impaired) by any cause whatsoever
and if the proceeds received by Landlord from the insurance policies described in Section 4.02
are sufficient to pay for the necessary repairs, this Lease shall remain in effect and Landlord shall
repair the damage as soon as reasonably possible. Landlord may elect (but is not required) to
repair any damage to Tenant's fixtures, equipment, furniture, materials, or improvements.

B. If the insurance proceeds received by Landlord are not sufficient to pay the entire cost
of repair, or if the cause of the damage is not covered by the insurance policies which is
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maintained under Section 4.02, Landlord may elect either to (i) repair the damage as soon as
reasonably possible, in which case this Lease shall remain in full force and effect, or (i)
terminate this Lease as of the date the damage occurred. Landlord shall notify Tenant within
thirty (30) days after receipt of notice of the occurrence of the damage whether Landlord elects
to repair the damage or terminate the Lease. If the damage was due to an act or omission of
Tenant, or Tenant's officers, employees, agents, contractors or invitees, Tenant shall pay the
difference between the actual cost of repair and any insurance proceeds received by Landlord. If
Landlord elects to terminate the Lease, Tenant may elect to continue this Lease in full force and
effect, in which case Tenant shall repair any damage to the Leased Premises. Tenant shall pay
the cost of such repairs, except that upon completion of such repairs to Landlord’s satisfaction,
Landlord shall deliver to Tenant any insurance proceeds received by Landlord for the damage
repaired by Tenant. Tenant shall give Landlord written notice of such election within ten (10)
days after receiving Landlord's termination notice.

C. If the damage to the Leased Premises occurs during the last six (6) months of the
Lease Term and such damage will require more than thirty (30) days to repair, either Landlord or
Tenant may elect to terminate this Lease as of the date the damage occurred, regardless of the
sufficiency of any insurance proceeds. The party electing to terminate this Lease shall give
written notification to the other party of such election within thirty (30) days after Tenant's notice
to Landlord of the occurrence of the damage.

Section 7.02. Substantial or Total Destruction. Tenant shall notify Landlord in writing
immediately upon the occurrence of any damage to the Leased Premises. If the Leased Premises
is substantially or totally destroyed by any cause whatsoever (i.e., the damage to the Leased
Premises is greater than partial damage as described in Section 7.01), this Lease shall terminate
as of the date the destruction occurred; provided, however, that if the Leased Premises can be
rebuilt within six (6) months after the date of Landlord's receipt of insurance proceeds in
connection with and directly related to the casualty, Landlord may elect (but will not be required)
to rebuild the Leased Premises at Landlord's own expense, in which case this Lease shall remain
in full force and effect. Landlord shall notify Tenant of such election within thirty (30) days
after Landlord's receipt of insurance proceeds. If Landlord so elects, Landlord shall rebuild the
Leased Premises at Landlord's sole expense, except that if the destruction was caused by an act
or omission of Tenant, or Tenant's officers, employees, agents, contractors or invitees, Tenant
shall pay Landlord the difference between the actual cost of rebuilding and any insurance
proceeds received by Landlord.

Section 7.03. Temporary Reduction of Rent. If the Leased Premises is destroyed or
damaged and Landlord or Tenant repairs or restores the Leased Premises pursuant to the
provisions of this Article Seven, any Rent payable during the period of such damage, repair
and/or restoration shall be reduced according to the degree, if any, to which Tenant's use of the
Leased Premises is impaired; provided, however, that if the damage or destruction was caused by
any act or omission of Tenant, or Tenant’s officers, employees, agents, contractors or invitees,
Rent shall not be reduced and Tenant shall have the continuing obligation to pay Rent in full
during the period of such rebuilding or repair. Except for such possible reduction in Rent,
Tenant shall not be entitled to any compensation, reduction, or reimbursement from Landlord as
a result of any damage, destruction, repair, or restoration of or to the Leased Premises.
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ARTICLE EIGHT: CONDEMNATION

If all or any portion of the Leased Premises is taken under the power of eminent domain
or sold under the threat of that power (all of which are called "Condemnation"), this Lease shall
terminate only as to the part taken or sold on the date the condemning authority takes title or
possession, whichever occurs first, and shall remain in effect as to the part remaining; provided,
however, that if more than thirty percent (30%) of the floor area of the Leased Premises is taken,
either Landlord or Tenant may terminate this Lease as of the date the condemning authority takes
title or possession, by delivering written notice to the other within ten (10) days after receipt of
written notice of such taking (or in the absence of such notice, within ten (10) days after the
condemning authority takes title or possession). If this Lease is not terminated in its entirety, this
Lease shall remain in effect as to the portion of the Leased Premises not taken, except that the
Rent shall be reduced in proportion to the reduction in the floor area of the Leased Premises.
Landlord shall receive the entire award or payment from any Condemnation, and Tenant shall
have no claim to that award or for the value to Landlord of any unexpired term of this Lease;
provided that Tenant shall have the right to appear in any Condemnation proceeding or action to
negotiate, prosecute and adjust any claim attributable to loss or damage to Tenant’s trade fixtures
and removable personal property, removal or relocation costs, and any loss to Tenant resulting
from the unexpired portion of the Lease Term. The termination of the Lease shall not affect the
rights of the respective parties to such awards. If this Lease is not terminated in its entirety,
Landlord shall repair damage to the Leased Premises caused by the Condemnation, except that
(1) Landlord shall not be obligated to repair any damage for which Tenant has been reimbursed
by the condemning authority, and (ii) if the Condemnation damages or payments received by
Landlord are not sufficient to pay for such repair, Landlord shall have the right to terminate this
Lease.
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ARTICLE NINE: ASSIGNMENT AND SUBLETTING

Section 9.01. Landlord's Consent Required. No portion of the Leased Premises or of
Tenant's interest in this Lease may be acquired by any other person or entity, whether by sale,
assignment, mortgage, encumbrance, sublease, transfer, operation of law, act of Tenant, or any
other conveyance, without Landlord's prior written consent, and Tenant shall have no right or
authority to sell, assign, mortgage, encumber, sublease, transfer, or otherwise convey this Lease
or the Leased Premises or any portion thereof . Landlord has the right to grant or withhold its
consent in Landlord's sole discretion. Any attempted transfer or conveyance of any kind or by
any method without consent shall be null and void and shall constitute a non-curable breach of
this Lease, and Landlord will be entitled to terminate the Lease and any option or other right
granted Tenant by this Lease. A transfer or conveyance will be deemed to occur if the person or
persons who own or have voting control of 67% or more of Tenant on the Option Contract Date
cease to own or have voting control of 67% or more of Tenant during the Lease Term and during
any renewal term. Upon Tenant’s execution of this Lease, Tenant shall give to Landlord a
certification as to the ownership of voting securities or voting control of Tenant. Upon
Landlord’s request, Tenant shall provide a certification to Landlord as to the ownership of voting
securities or voting control of Tenant.

Tenant may request, in writing, Landlord's consent to a proposed transfer and that request
must include: (i) the name of the proposed transferee; (ii) the nature and character of the
transferee's business; (iii) the term, use, rental rate, and all other material terms of the proposed
transfer; and (iv) audited financial statements or other evidence of the proposed transferee's
assets, liabilities, net cash flow, operating history, and other evidence Landlord may reasonably
request to evaluate the financial capacity of the proposed transferee to perform its obligations.

Tenant will pay to Landlord all rent and other consideration Tenant receives in excess of
the Base Rent payable under this Lease within 5 days after Tenant receives it. If Tenant fails to
pay any such sum when due, Landlord may contact any transferee and require that transferee to
make all payments due under the transfer directly to Landlord.

Section 9.02. No Release of Tenant. No transfer, whether with or without Landlord's
consent, shall release Tenant or change Tenant's primary liability to pay the Base Rent and
Percentage Rent and to perform all other obligations of Tenant under this Lease. Landlord's
acceptance of Base Rent and/or Percentage Rent from any other person is not a waiver of any
provision of this Article Nine. Consent to one transfer is not a consent to any subsequent
transfer. If Tenant's approved transferee defaults under this Lease, Landlord may proceed
directly against Tenant without pursuing remedies against the transferee.

ARTICLE TEN: DEFAULTS AND REMEDIES; LIEN

Section 10.01. Default by Tenant. The following shall be deemed to be events of
default by Tenant under this Lease:

A. Tenant shall fail to pay when due any installment of Base Rent, Percentage Rent
or any other payment required pursuant to this Lease and that failure shall continue for a period
of ten (10) days, or shall fail to keep in full force and effect any policies of insurance required
under this Lease;
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B. Tenant or any guarantor of Tenant's obligations hereunder shall (i) commit an act
of bankruptcy; (ii) file a petition or be adjudged bankrupt or insolvent under any applicable
federal or state bankruptcy or insolvency law;(iii) become insolvent; (iv) admit that it cannot
meet its financial obligations as they become due, or a receiver or trustee shall be appointed for
all or substantially all of the assets of Tenant or any guarantor of Tenant's obligations hereunder
and the same is not dismissed within sixty (60) days; or (iv) is named in a pleading or motion
filed in any court proposing to reorganize or adjudicate as a bankrupt Tenant or any guarantor,
and that pleading or motion is not discharged or denied within 30 days after its filing;

C. Tenant or any guarantor of Tenant's obligations hereunder shall make a transfer in
fraud of creditors, or shall make an assignment for the benefit of creditors;

D. Tenant shall do or permit to be done any act which results in a lien being filed
against the Leased Premises, and the same is not released or bonded around in manner
satisfactory to Landlord within thirty (30) days;

E. the liquidation, termination, dissolution, forfeiture of right to do business, or (if
the Tenant is a natural person) the death of Tenant or any guarantor of Tenant's obligations
hereunder;

F. The leasehold estate is taken in execution, by writ, or by other process in any
action against Tenant;

G. Tenant fails to continuously use the Leased Premises for their Permitted Use
except as provided in Section 5.01;

H. Tenant abandons or vacates a substantial portion of the Leased Premises without
Landlord's prior written consent. Tenant will be conclusively presumed to have abandoned the
Leased Premises when Tenant, or any person acting on its behalf, has removed, is removing, or
is preparing to remove (other than in the normal course of business) substantial amounts of
goods, equipment, fixtures, or other property from the Leased Premises, and this presumption
will supersede Section 93.002 of the Texas Property Code to the extent of any conflict; or

L. Tenant shall be in default of any other term, provision or covenant of this Lease,
other than those specified in subsections A. through H., above, and such default is not cured
within thirty (30) days after written notice thereof to Tenant.

Section 10.02. Remedies for Tenant's Default. Upon the occurrence of any event of
default set forth in this Lease, Landlord shall have the option, in addition to any other rights set
forth in this Lease, to pursue any one or more of the remedies set forth in this Section without
any additional notice or demand:

A. Landlord may maintain this Lease in full force and effect, whereupon Landlord
shall have the right to sue for all amounts of Base Rent and other amounts payable by Tenant to
Landlord hereunder as the same come due.

B. Landlord may terminate this Lease and forthwith repossess the Leased Premises
and be entitled to recover forthwith as damages a sum of money equal to the total of: (i) the cost
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of recovering the Leased Premises (including attorneys' fees and costs of suit); (ii) the unpaid
rent earned at the time of termination, plus interest thereon at the highest rate allowed by
applicable law; (iii) the present value (discounted at the rate of six percent (6.0%) per annum) of
the balance of the Base Rent and all other sums due hereunder for the remainder of the Lease
Term less the present value (discounted at the same rate) of the fair market rental value of the
Leased Premises for said period; and (iv) any other sum of money and damages owed by Tenant
to Landlord.

C. Landlord may terminate Tenant's right of possession (but not this Lease) and may
repossess the Premises by forcible entry or detainer suit or otherwise, without demand or notice
of any kind to Tenant and without terminating this Lease, in which event Landlord may relet the
Premises for the account of Tenant for such rent and upon such terms as shall be satisfactory to
Landlord, in Landlord's sole and absolute discretion. For the purpose of such reletting, Landlord
is authorized to make any repairs, changes, alterations, or additions in or to Premises which
Landlord may consider to be necessary, in Landlord's reasonable judgment. If Landlord does not
relet the Premises, then Tenant shall pay to Landlord as damages a sum equal to the amount of
the Base Rent and all other sums due hereunder, plus the cost of recovering possession of the
Premises, plus interest on all of the foregoing at the Past Due Rate. If the Premises are relet and
a sufficient sum is not realized from such reletting (after paying the cost of recovering possession
of the Premises, plus all of the costs and expenses of repairs, changes, alterations, and additions
to the Premises, plus all expenses of reletting the Premises, plus interest on all of the forgoing at
the Past Due Rate) to satisfy the Base Rent provided for in this Lease to be paid, plus all other
sums owed by Tenant to Landlord, plus interest on all of the foregoing at the Past Due Rate, then
Tenant shall satisfy and pay any such deficiency to Landlord upon demand therefor from time to
time, and Tenant agrees that Landlord may file suit to recover any sums falling due under the
terms of this paragraph from time to time, and that no delivery or recovery of any portion due
Landlord hereunder shall be any defense to any subsequent action brought for any amount not
theretofore reduced to judgment in favor of Landlord, nor shall such reletting be construed as an
election on the part of Landlord to terminate this Lease unless a written notice of such intention
be given to Tenant by Landlord. Notwithstanding any such reletting without termination,
Landlord may at any time thereafter elect to terminate this Lease for such previous breach.

D. Landlord may make such payments and/or take such actions (including, without
limitation, entering upon or within the Premises, by force if necessary) and do whatever Tenant
is obligated to do under the terms of this Lease, and Tenant covenants and agrees to reimburse
Landlord on demand for any expenses which Landlord may incur in effecting compliance with
Tenant's obligations under this Lease, together with interest thereon at the Past Due Rate from
the date paid by Landlord.

E. At any time after an event of default by Tenant has occurred hereunder, Landlord
shall have the right to change or modify door locks on entry doors to the Leased Premises, and/or
terminate all utility services to the Leased Premises, and such right to modify or change locks
and/or terminate utility services shall continue so long as Tenant is in default hereunder.
Landlord shall not be obligated to furnish Tenant with a new key or to allow Tenant to enter the
Leased Premises, or to reinstate any terminated utility services until and unless Tenant has cured
any default hereunder. Landlord may take such action as is required to cure any breach or
default by Tenant hereunder and bill Tenant for any expenses incurred by Landlord in curing
such breach, and Tenant shall be obligated to pay such bill immediately upon its receipt by
Tenant.
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F. Landlord shall have the right to cause a receiver to be appointed in any action
against Tenant to take possession of the Leased Premises and/or to collect the rents or profits
derived therefrom. The appointment of such receiver shall not constitute an election on the part
of Landlord to terminate this Lease unless notice of such intention is given to Tenant.

G. After terminating this Lease or Tenant's right to possession of the Premises,
Landlord may, without notice to Tenant or any other party, remove any and all personal property
located in the Premises and either dispose of or store such personal property at Tenant's expense.

H. In addition to the other remedies provided in this Lease, Landlord shall be
entitled, to the extent permitted by applicable law, to injunctive relief in case of the violation or
attempted or threatened violation, of any of the provisions of this Lease, or to a decree
compelling performance of any other provisions of this Lease, or to any other remedy allowed at
law or in equity.

L In addition to the other remedies provided in this Lease, if any payment of Base
Rent is not received by Landlord on or before the 5th day after its due day, or if any other
payment hereunder due Landlord by Tenant is not received by Landlord on or before the 10th
day after the date of delivery by Landlord to Tenant of an invoice or statement for such payment,
a late payment charge of five percent (5%) of such past due amount shall become due and
payable in addition to all other amounts owed under this Lease.

Notwithstanding any other remedy or provision set forth in this Lease: (i) if Landlord has made
rent concessions of any type or character, or waived any rent, and Tenant defaults at any time
during the term of this Lease, the rent concessions, including any waived rent, shall be canceled
and the amount of the rent concessions shall be due and payable immediately as if no rent
concessions or waiver of any rent had ever been granted; (i1) this Lease may be terminated by
Landlord only by written notice of such termination to Tenant given in accordance with the
notice provisions of this Lease, and no other act or omission of Landlord shall be construed as a
termination of this Lease; (iii) all rights and remedies of Landlord herein or existing at law or in
equity are cumulative and the exercise of one or more rights or remedies shall not be taken to
exclude or waive the right to the exercise of any other; (iv) Tenant agrees that acceptance of full
or partial payments by Landlord after notice of termination or forfeiture will not constitute a
waiver of the default, termination, or forfeiture unless Landlord agrees to a waiver in writing, nor
affect any legal proceedings taken or to be taken by Landlord except to reduce Tenant's
obligation to Landlord by the amount of such payment; and (v) waiver by Landlord of any
defaults or breaches by Tenant of any provisions of this Lease shall not bar Landlord thereafter
from requiring prompt performance by Tenant of the obligations of this Lease, nor shall
Landlord be barred thereafter from immediate exercise of any of Landlord's rights or remedies in
case of continuing or subsequent default or violation by Tenant.

10.03 LANDLORD'S LIEN. TENANT HEREBY GRANTS TO LANDLORD A
SECURITY INTEREST TO SECURE PAYMENT OF ALL RENT AND OTHER SUMS OF
MONEY COMING DUE HEREUNDER FROM TENANT, AND TO SECURE PAYMENT OF
ANY DAMAGES OR LOSS WHICH LANDLORD MAY SUFFER BY REASON OF THE
BREACH BY TENANT OF ANY COVENANT, AGREEMENT, OR CONDITION
CONTAINED HEREIN, UPON ALL EQUIPMENT, INVENTORY, FIXTURES,
FURNITURE, IMPROVEMENTS AND OTHER PERSONAL PROPERTY OF TENANT
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PRESENTLY OR WHICH MAY HEREAFTER BE SITUATED ON THE LEASED
PREMISES., AND ALL PROCEEDS THEREFROM. SUCH PROPERTY SHALL NOT BE
REMOVED FROM THE LEASED PREMISES AT ANY TIME WITHOUT THE CONSENT
OF THE LANDLORD UNTIL ALL ARREARAGES IN RENT AS WELL AS ANY OTHER
SUMS OF MONEY THEN DUE TO LANDLORD HEREUNDER SHALL FIRST HAVE
BEEN PAID AND DISCHARGED, AND ALL THE COVENANTS, AGREEMENTS, AND
CONDITIONS HEREOF HAVE BEEN FULFILLED AND PERFORMED BY TENANT. IN
ADDITION TO ANY OTHER REMEDIES PROVIDED HEREIN, IN THE EVENT OF
DEFAULT, LANDLORD MAY ENTER THE LEASED PREMISES AND TAKE
POSSESSION OF ANY AND ALL EQUIPMENT, FIXTURES, FURNITURE,
IMPROVEMENTS AND OTHER PERSONAL PROPERTY OF TENANT SITUATED UPON
THE LEASED PREMISES WITHOUT LIABILITY FOR TRESPASS OR CONVERSION.
LANDLORD MAY SELL THE SAME AT A PUBLIC OR PRIVATE SALE, WITH OR
WITHOUT HAVING SUCH PROPERTY AT THE SALE, AFTER GIVING TENANT
REASONABLE NOTICE AS TO THE TIME AND PLACE OF THE SALE. AT SUCH SALE,
LANDLORD OR ITS ASSIGNS MAY PURCHASE THE PROPERTY UNLESS SUCH
PURCHASE IS OTHERWISE PROHIBITED BY LAW. UNLESS OTHERWISE PROVIDED
BY LAW, THE REQUIREMENT OF REASONABLE NOTICE SHALL BE MET IF SUCH
NOTICE IS GIVEN TO TENANT AT THE ADDRESS HEREAFTER PRESCRIBED AT
LEAST FIFTEEN (15) DAYS PRIOR TO THE TIME OF THE SALE. THE PROCEEDS OF
ANY SUCH DISPOSITION, LESS ALL EXPENSES CONNECTED WITH THE TAKING OF
POSSESSION AND SALE OF THE PROPERTY, INCLUDING A REASONABLE
ATTORNEY'S FEE, SHALL BE APPLIED AS A CREDIT AGAINST THE INDEBTEDNESS
SECURED BY THE SECURITY INTEREST GRANTED IN THIS PARAGRAPH. ANY
SURPLUS SHALL BE PAID TO TENANT AND TENANT SHALL PAY ANY
DEFICIENCIES UPON DEMAND. UPON REQUEST BY LANDLORD, TENANT WILL
EXECUTE AND DELIVER TO LANDLORD FOR FILING A FINANCING STATEMENT IN
A FORM SUFFICIENT (OR IN LIEU OF EXECUTING SUCH A FINANCING
STATEMENT, TENANT HEREBY AUTHORIZES LANDLORD TO FILE A FINANCING
STATEMENT NOT SIGNED BY THE TENANT) TO PERFECT THE SECURITY INTEREST
OF THE LANDLORD IN THE AFOREMENTIONED PROPERTY AND THE PROCEEDS
THEREOF UNDER THE PROVISION OF THE UNIFORM COMMERCIAL CODE IN
FORCE IN THE STATE OF TEXAS. ANY STATUTORY LIEN FOR RENT IS NOT
WAIVED:; THE SECURITY INTEREST HEREIN GRANTED IS IN ADDITION AND
SUPPLEMENTARY THERETO. AT THE TENANT’S WRITTEN REQUEST, LANDLORD
AGREES TO REASONABLY CONSIDER WAIVING THE LANDLORD’S SECURITY
INTEREST GRANTED HEREIN WITH RESPECT TO TENANT’S PERSONAL PROPERTY.

Section 10.04 Mitigation of Damages

A. Both Landlord and Tenant shall each use commercially reasonably efforts to
mitigate any damages resulting from a default of the other party under this Lease.

B. Landlord and Tenant agree to the following criteria in connection with Landlord's
obligation to mitigate damages after a default by Tenant under this Lease:

1. Landlord will have no obligation to solicit or entertain negotiations with
any other prospective tenants of the Leased Premises until and unless
Landlord obtains full and complete possession of the Leased Premises,
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C.

including without limitation, the final and unappealable legal right to relet
the Leased Premises free of any claim of Tenant.

2. Landlord will not be obligated to offer the Leased Premises to a
prospective tenant when other premises suitable for that prospective
tenant's use are (or soon will be) available in any other building which is
owned by Landlord.

3. Landlord will not have any obligation to lease the Leased Premises for any
rental less than the current rate then prevailing for similar space in
comparable buildings in the same market area as the Leased Premises nor
shall Landlord be obligated to enter into a new lease under any terms or
conditions that are unacceptable to Landlord.

4. Landlord will not be obligated to enter into any lease with any prospective
tenant whose reputation is not acceptable to Landlord, in Landlord's sole
judgment and opinion.

5. Landlord will not be obligated to enter into a lease with any prospective
tenant: (i) which does not have, in Landlord's sole judgment and opinion,
sufficient financial resources and operating experience to operate the
Leased Premises in a first class manner and meet its financial obligations;
or (i1) whose proposed use of the Leased Premises is not a permitted use
under the terms of this Lease.

6. Landlord will not be required to expend any amount of money to alter,
remodel or otherwise make the Leased Premises suitable for use by any
prospective tenant.

7. Landlord will have no obligation to advertise or expend any sums of
money to market the Leased Premises.

If Landlord makes the Leased Premises available for reletting under the criteria
set forth hereinabove, Landlord will be deemed to have fully satisfied Landlord's
obligation to mitigate damages under this Lease and under any law or judicial
ruling in effect on the date of this Lease or at the time of Tenant's default, and
Tenant hereby waives and releases, to the fullest extent legally permissible, any
right to assert in any action by Landlord to enforce the terms of this Lease, any
defense, counterclaim, or rights of setoff or recoupment respecting the mitigation
of damages by Landlord (or alleged failure by Landlord to adequately mitigate its
damages), unless and to the extent Landlord maliciously or in bad faith fails to act
in accordance with the requirements of this Section.

Tenant's right to seek damages as a result of a default by Landlord under this

Lease shall be conditioned on Tenant taking all actions reasonably required, under the
circumstances, to minimize any loss or damage to Tenant's property or business, or to any of
Tenant's officers, employees, agents, invitees, or other third parties that may be caused by any
such default of Landlord.
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Section 10.5. Landlord’s Default. If Landlord should default or fail to perform any
covenant, agreement, undertaking or obligation imposed upon it in this Lease, and such default
shall continue for a period of thirty (30) days after service of written notice thereof upon
Landlord by Tenant, Tenant may, at its option, upon ten (10) additional days notice served upon
Landlord, perform such covenant, agreement, undertaking or obligation for and on behalf of
Landlord, and recover damages against Landlord for breach thereon. Notwithstanding the
foregoing, no officer, official, employee or agent of Landlord will have personal liability under
this Lease or be personally liable for any claim, judgment or deficiency.

ARTICLE ELEVEN: PROVISIONS RELATING TO FINANCING OR SALE

Section 11.01. Sale or Transfer by Landlord. In addition to its other rights,
Landlord, in its sole discretion, may sell, mortgage, assign, or otherwise transfer the Leased
Premises or portion thereof and its rights, interests, and obligations under this Lease. Upon any
such sale or other transfer, (a) the transferor Landlord will be released from any further
obligations under this Lease; (b) the transferor Landlord will transfer the unused balance of any
Security Deposit to the transferee Landlord; and (c) Tenant will attorn to the transferee Landlord
and look solely to the transferee Landlord to perform any obligations of Landlord accruing on or
after the effective date of the transfer.

Section 11.02. Subordination. Landlord shall have the right to subordinate this Lease to
any, mortgage, or other encumbrance encumbering the Leased Premises, any advances made on
the security thereof and any renewals, modifications, consolidations, replacements or extensions
thereof, whenever made or recorded. Tenant shall cooperate with Landlord and any lender
which is acquiring a security interest in the Leased Premises or the Lease. Tenant shall execute
such further documents and assurances as such lender may require, provided that Tenant's
obligations under this Lease shall not be increased in any material way (the performance of
ministerial acts shall not be deemed material), and Tenant shall not be deprived of its rights
under this Lease. Tenant's right to quiet possession of the Leased Premises during the Lease
Term shall not be disturbed if Tenant pays the Rent and performs all of Tenant's obligations
under this Lease and is not otherwise in default. If any ground lessor, beneficiary or mortgagee
elects to have this Lease prior to the lien of its ground lease, deed of trust or mortgage and gives
written notice thereof to Tenant, this Lease shall be deemed prior to such ground lease, deed of
trust or mortgage whether this Lease is dated prior or subsequent to the date of said ground lease,
deed of trust or mortgage or the date of recording thereof.

Section 11.03. Attornment. If Landlord's interest in the Leased Premises is acquired by
any ground lessor, beneficiary under a deed of trust, mortgagee, or purchaser at a foreclosure
sale, Tenant shall attorn to the transferee of or successor to Landlord's interest in the Leased
Premises and recognize such transferee or successor as Landlord under this Lease. Tenant
waives the protection of any statute or rule of law which gives or purports to give Tenant any
right to terminate this Lease or surrender possession of the Leased Premises upon the transfer of
Landlord's interest.

Section 11.04. Signing of Documents. Tenant shall sign and deliver any instrument or
documents necessary or appropriate to evidence any such attornment or subordination or
agreement to do so. If Tenant fails to do so within ten (10) days after written request, Tenant
hereby makes, constitutes and irrevocably appoints Landlord, or any transferee or successor of
Landlord, the attorney-in-fact of Tenant to execute and deliver any such instrument or document.
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Section 11.05. Estoppel Certificates. Tenant shall, from time to time, upon Landlord's
written request, execute, acknowledge and deliver to Landlord written estoppel certificates in
form and substance acceptable to Landlord. Tenant shall deliver each requested certificate to
Landlord within ten (10) days after Landlord's request for same. If Tenant does not deliver any
requested certificate to Landlord within such ten-day period, Landlord and any prospective
purchaser or encumbrancer may conclusively presume that the matters stated in the requested
certificate are true and correct.

Section 11.06. Tenant's Financial Condition. Landlord may request financial
statements to verify the net worth of Tenant or any assignee, transferee or guarantor of Tenant
when Landlord has a reasonable need for such financial information. Without limiting the
foregoing, the parties agree that Landlord shall have a reasonable need for such financial
information in the event of default in the payment of Rent or other amounts due and owing under
the Lease, the failure to keep in full force and effect any insurance required under this Lease, or
the failure to pay any Tenant’s Taxes. Landlord shall provide Tenant with a written request for
such financial statements as Landlord shall reasonably require and Tenant and any assignee,
subtenant or guarantor of Tenant, as applicable, shall deliver such financial statements to
Landlord within thirty (30) days after receipt of written request from Landlord. Tenant
represents and warrants to Landlord that Tenant's financial statement is a true and accurate
statement as of the date of such statement.
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ARTICLE TWELVE: LEGAL COSTS

Section 12.01. Legal Proceedings. If Tenant or Landlord shall be in breach or default
under this Lease, such party (the "Defaulting Party") shall reimburse the other party (the
"Nondefaulting Party") upon demand for any reasonable costs or expenses that the
Nondefaulting Party incurs in connection with any breach or default of the Defaulting Party
under this Lease, whether or not suit is commenced or judgment entered. Such costs shall
include, among other things, reasonable legal fees and costs incurred for the negotiation of a
settlement, enforcement of rights or otherwise. The Defaulting Party shall reimburse the
Nondefaulting Party for any such reasonable costs or expenses upon ten (10) days written notice
from the Nondefaulting Party. In the event that the parties cannot agree on which party is the
Defaulting Party, the parties agree to submit that dispute to nonbinding mediation. Furthermore,
if any action for breach of or to enforce the provisions of this Lease is commenced, the court in
such action, upon final adjudication, shall award to the party in whose favor a judgment is
entered, a reasonable sum as attorneys' fees and costs. The losing party in such action shall pay
such reasonable attorneys' fees and costs. Tenant shall also indemnify Landlord against and hold
Landlord harmless from all costs, expenses, demands and liability Landlord may incur if
Landlord becomes or is made a party to any claim or action (a) instituted by Tenant against any
third party, or by any third party against Tenant, or by or against any person holding any interest
under or using the Leased Premises by license of or agreement with Tenant; (b) for foreclosure
of any lien for labor or material furnished to or for Tenant or such other person; (c) otherwise
arising out of or resulting from any act or transaction of Tenant or such other person; or (d)
necessary to protect Landlord's interest under this Lease in a bankruptcy proceeding, or other
proceeding under Title 11 of the United States Code, as amended. Tenant shall defend Landlord
against any such claim or action at Tenant's expense with counsel reasonably acceptable to
Landlord or, at Landlord's election, Tenant shall reimburse Landlord for any legal fees or costs
Landlord incurs in any such claim or action.

Section 12.02. Landlord's Consent. Tenant shall pay Landlord's reasonable attorneys'
fees incurred in connection with Tenant's request for Landlord's consent under Article Nine
(Assignment and Subletting), or in connection with any other act which Tenant proposes to do
and which requires Landlord's consent.

ARTICLE THIRTEEN: MISCELLANEOUS PROVISIONS

Section 13.01. Landlord's Liability; Certain Duties. Tenant shall give written notice
to Landlord of any failure by Landlord to perform any of Landlord’s obligations under this
Lease. Landlord shall not be in default under this Lease unless Landlord fails to cure such non-
performance within thirty (30) days after receipt of Tenant's notice. However, if such non-
performance reasonably requires more than thirty (30) days to cure, Landlord shall not be in
default if such cure is commenced within such thirty-day period and thereafter diligently pursued
to completion.

Section 13.02. Severability. A determination by a court of competent jurisdiction that
any provision of this Lease or any part thereof is illegal or unenforceable shall not cancel or
invalidate the remainder of such provision or this Lease, which shall remain in full force and
effect.
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Section 13.03. Interpretation; Time of Essence. The captions of the Articles or
Sections of this Lease are to assist the parties in reading this Lease and are not a part of the terms
or provisions of this Lease. Whenever required by the context of this Lease, the singular shall
include the plural and the plural shall include the singular. The masculine, feminine and neuter
genders shall each include the other. In any provision relating to the conduct, acts or omissions
of Tenant, the term "Tenant" shall include Tenant's agents, employees, contractors, invitees,
successors or others using the Leased Premises with Tenant's expressed or implied permission.
Time is of the essence of this Agreement.

Section 13.04. Incorporation of Prior Agreements; Modifications. This Lease is the
only agreement between the parties pertaining to the lease of the Leased Premises and no other
agreements are effective. All amendments to this Lease shall be in writing and signed by all
parties. Any other attempted amendment shall be void.

Section 13.05. Notices. All notices required or permitted under this Lease shall be in
writing and shall be personally delivered or sent by certified mail, return receipt requested,
postage prepaid. Notices to Tenant shall be delivered to the address specified in Section 1.03
above, except that upon Tenant's taking possession of the Leased Premises, the Leased Premises
shall be Tenant's address for notice purposes. Notices to Landlord shall be delivered to the
address specified in Section 1.02 above. All notices shall be effective upon delivery. Either
party may change its notice address upon written notice to the other party.

Section 13.06. Waivers. All waivers must be in writing and signed by the waiving
party, and Landlord's waiver of any right, or of Tenant's breach, on one or more occasions will
not be deemed a waiver on any other occasion. Landlord's failure to enforce any provision of
this Lease or its acceptance of Rent shall not be a waiver and shall not prevent Landlord from
enforcing that provision or any other provision of this Lease in the future. No custom or practice
arising during the administration this Lease will waive, or diminish, Landlord's right to insist
upon strict performance of Tenant's obligations. No restrictive endorsement or other statement
on or accompanying any check or payment from Tenant shall be binding on Landlord, nor shall
be deemed an accord and satisfaction or novation, and Landlord will be entitled to accept any
such check or payment, without prejudice, to Landlord's rights to recover the full amount due
and to exercise its other rights or remedies. Landlord may, with or without notice to Tenant,
negotiate such check without being bound to the conditions of such statement.

Section 13.07. Recordation. Tenant shall not record this Lease or any memorandum of
this Lease without prior written consent from Landlord. Tenant agrees that it will, upon request
of the Landlord, execute and deliver a Memorandum of Lease in recordable form for the purpose
of giving record notice of this Lease.

Section 13.08. Binding Effect; Choice of Law; Venue. This Lease binds any party who
legally acquires any rights or interest in this Lease from Landlord or Tenant. However, Landlord
shall have no obligation to Tenant's successor unless the rights or interests of Tenant's successor
are acquired in accordance with the terms of this Lease. Venue for any lawsuit, action or cause
of action under this Lease shall be instituted and maintained in Dallas County, Texas. The
parties agree that the laws of the State of Texas shall govern and apply to the interpretation,
validity and enforcement of this Lease; and, with respect to any conflict of law provisions, the
parties agree that such conflict of law provisions shall not affect the application of the law of
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Texas (without reference to its conflict of law provisions) to the governing, interpretation,
validity and enforcement of this Agreement.

Section 13.09. Corporate Authority. Each person signing this Lease on behalf of
Tenant represents and warrants that he has full authority to do so and that this Lease binds the
corporation.

Section 13.10. Joint and Several Liability. If more than one party is signing this Lease
as Tenant, such parties shall be jointly and severally liable for all obligations of Tenant.

Section 13.11. Force Majeure. Except as set forth below with respect to Tenant's
obligation to pay Rent (Base Rent and Percentage Rent), if either party cannot perform any of its
obligations due to events beyond such party's control, the time provided for performing such
obligations shall be extended by a period of time equal to the duration of such events. Events
beyond a party's control include, but are not limited to, acts of God, war, civil commotion, labor
disputes, strikes, fire, flood or other casualty, shortages of labor or material, government
regulation or restriction and weather conditions. Notwithstanding any provision herein to the
contrary, events beyond Tenant's control shall not excuse Tenant from the requirement to pay all
Rent (Base Rent and Percentage Rent) hereunder on a timely basis.

Section 13.12. Survivability of Rights and Remedies. Any rights and remedies either
party may have with respect to the other arising out of the performance or non-performance of
this Lease Agreement shall survive the cancellation, expiration or termination of this Lease
Agreement.

Section 13.13. Execution of Lease. This Lease may be executed in counterparts and,
when all counterpart documents are executed, the counterparts shall constitute a single binding
instrument. Landlord's delivery of this Lease to Tenant shall not be deemed to be an offer to
lease and shall not be binding upon either party until executed and delivered by both parties.

Section 13.14. Permit Approval. Nothing contained in this Lease shall constitute
approval by the Town of Addison for purposes of obtaining building permits, sign permits,
zoning, occupancy permits, or any other permits or licenses which Tenant may be required to
obtain.

Section 13.15. Exhibits and Rider. The attached Exhibit (Exhibit “A” — Legal
Description) and Rider (Rider 1 — Renewal Option) are part of this Lease.
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ARTICLE FOURTEEN: SPECIAL PROVISIONS

Section 14.01. Broker's Fee. Landlord shall pay to Tenant’s Broker named in Section
1.08 above, a real estate commission of $21,000.00 (such amount being three percent (3%) of the
Base Rent amount to be paid by Tenant to Landlord during the Lease Term ($140,000.00 each
year for 5 years)). The commissions payable hereunder will be paid one-half (1/2) at the time of
Lease execution (provided that Tenant pays to Landlord at the time of such execution the first
month’s rent and the Security Deposit) and one-half (1/2) on the Lease Commencement Date
(provided that Tenant has occupied the Leased Premises and has commenced making payments
of Base Rent hereunder). Tenant and Landlord acknowledge that no other brokers have been
affiliated in any way with this Lease and both parties hold the other harmless of any claims from
other brokers claiming by or through their respective party.

Section 14.02 Access Easement and Use of Property. Landlord hereby grants to
Tenant during the term of this Lease a non-exclusive license to provide automobile access to Belt
Line Road over Landlord’s adjacent property as described in Exhibit “A” (Tract II therein) for
the benefit of the Leased Premises. Tenant does hereby grant to Landlord and its tenant or
successors and assigns a non-exclusive license to use, without charge, a portion of the Leased
Premises as described in Exhibit “A” (Tract III therein) to provide vehicular access from Belt
Line Road for the benefit of the Landlord’s adjacent property. The non-exclusive Licenses
granted herein to Tenant and Landlord shall be for the purpose of foot and vehicular ingress and
egress. Landlord and Tenant shall not erect any curb or barrier between the Leased Premises and
the Landlord’s property which would interfere with the traffic, and shall cooperate with each
other in providing reciprocal access between them. Tenant, at all times, shall maintain in good
condition and repair the hard surface paving constructed on its tract and insure that ingress and
egress shall not be impeded, and that the access drive to Belt Line Road shall not be altered
without the consent of Landlord and Tenant, which consent will not be unreasonably withheld.

LANDLORD AND TENANT have signed this Lease at the place and on the dates
specified adjacent to their signatures below.

LANDLORD: TENANT:
TOWN OF ADDISON, TEXAS AMAR UNLIMITED, INC.
By:
By:
Ron Whitehead, City Manager Printed Name:
Dated: , Title:
Dated:
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EXHIBIT "A"

LEGAL DESCRIPTION

In addition to the description of Tract I, Tract II and Tract III contained in this Exhibit
"A", page 4 of this Exhibit is a general depiction (not to scale) of the Leased Premises and
Landlord's adjacent property thereto.

EXHIBIT A TO LEASE AGREEMENT
PAGE 1 0OF 4



RIDER 1

Renewal Option

1. GRANT OF RENEWAL OPTION. So long as (1) no Default has ever occurred under
this Lease, (2) no condition exists which, with the passage of time or the giving of
notice or both, would constitute a Default, and (3) Tenant continuously occupies
and uses the Leased Premises for the Permitted Use, Tenant (but not any assignee,
licensee, subtenant, or other transferee) will have the one (1) time option
(Renewal Option) to renew this Lease for one (1) additional Sixty (60) month
term (Renewal Term) (to begin upon the expiration of the initial Lease Term) on
all of the terms and conditions expressed in this Lease, except that:

(a) no abatements or other concessions (if any) during the initial Lease
Term will apply to the Renewal Term,;

(b) the Base Rent for the Renewal Term shall be an annual charge equal
to One Hundred Fifty Six Thousand Five Hundred Ten and No/100
Dollars ($156,510.00). The Base Rent will be paid in advance in
monthly installments, determined by dividing the annual rental
amount set forth hereinabove by twelve (12) (so that each monthly
payment shall equal Thirteen Thousand Forty Two and 50/100
Dollars ($13,042.50));

(c) the Percentage Rent for the Renewal Term shall be in an amount
determined by multiplying (i) six percent (6%), times (ii) the total
Gross Sales made in or from the Leased Premises which are in
excess of Two Million Fifty Seven Thousand Five Hundred Seventy
One and No/100 Dollars ($2,057,571.00) during the applicable Lease
Year.

(d) Tenant will have no option to renew this Lease beyond the Renewal
Term;

(¢) Tenant will accept the Leased Premises and all leasehold
improvements in their then-existing condition (i.e., AS IS, WHERE
IS, AND WITH ALL FAULTS) when the Renewal Term begins;

(f) Landlord will be entitled to add, update, or clarify any terms of the
Lease in light of changes in any laws, statutes, case law, or
circumstances, as long as such additional provisions do not
substantially alter the obligations of Landlord and Tenant under this
Lease; and

(g) In connection with the Renewal Term, Tenant shall construct and
complete improvements to the Leased Premises (the “Renewal Term
Tenant Improvements”) with a construction value (design
(architecture, engineering) costs plus construction costs (together,
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“Construction Value”)) equal to or in excess of $25,000.00. Such
Renewal Term Tenant Improvements shall be constructed and
completed following the commencement of the Renewal Term in
accordance with subsection C.1 of this Section below; provided,
however, that Tenant may, as set forth below in and in accordance
with subsection C.2 of this Section, satisfy (to the extent of the
Construction Value of the Pre-Renewal Term Improvements (as
hereinafter defined)) all or part of the obligation to construct and
complete the Renewal Term Tenant Improvements if Tenant has
constructed improvements to the Leased Premises during the 24
month period preceding the commencement of the Renewal Term
(the “Pre-Renewal Term Period”).

1. On the first day of the Renewal Term, Tenant shall deliver
to Landlord plans and specifications for the proposed
Renewal Term Tenant Improvements. Prior to any
construction of any Renewal Term Tenant Improvements,
Tenant shall submit plans and specifications for the
Renewal Term Tenant Improvements to Landlord for
Landlord’s review and consideration of approval. For
purposes hereof, plans and specifications shall be deemed
approved by Landlord if such plans and specifications are
approved by the Town of Addison City Manager. If Tenant
shall fail to deliver to Landlord bona fide plans and
specifications for the Renewal Term Tenant Improvements
on the first day of the Renewal Term, Landlord shall have
the right to immediately terminate this Lease. If Landlord
and Tenant have not reached final agreement on proposed
plans and specifications for the Renewal Term Tenant
Improvements before March 1, 2018, then either Landlord
or Tenant shall have the right to immediately terminate this
Lease (and Tenant shall not be entitled to any cure period
notwithstanding any other provision of this Lease). If
Landlord and Tenant reach mutual agreement as to plans
and specifications for the Renewal Term Tenant
Improvements in a timely fashion, then Tenant will
thereafter promptly commence construction of the Renewal
Term Tenant Improvements and proceed diligently to final
completion of the Renewal Term Tenant Improvements
under the following terms and conditions:

(a) Upon the final completion of the Renewal Term Tenant
Improvements, Tenant shall present evidence to Landlord
that the Construction Value of the Renewal Term Tenant
Improvements is not less than $25,000.00. Such evidence
shall include true and correct copies of all invoices, receipts
or other documents or records indicating the nature of the
design and construction work performed, the cost thereof,
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(b)

(c)

(a)

(b)

the amount actually paid and payment for such design and
construction work, and such other information as Landlord
may request. For purposes of this Lease, the Renewal
Term Tenant Improvements shall be deemed completed
upon the issuance by the Town of Addison of a final (non-
temporary) certificate of occupancy and/or such other
documents or approvals required or provided by the Town
of Addison in connection with the construction and
completion of the Renewal Term Tenant Improvements;

In the event that the Renewal Term Tenant Improvements
are not commenced and/or completed in accordance
herewith, or if such evidence regarding the Construction
Value of the completed Renewal Term Tenant
Improvements has not been presented as set forth herein,
Landlord shall have the right to immediately terminate this
Agreement (and Tenant shall not be entitled to any cure
period notwithstanding any other provision of this Lease);
and

All work done in connection with the Renewal Term
Tenant Improvements shall be in accordance with
paragraph D. of Section 2.02 and other applicable
provisions of the Lease.

During the Pre-Renewal Term Period, Tenant may
construct and complete improvements to the Leased
Premises (“Pre-Renewal Term Improvements”). Such Pre-
Renewal Term Improvements may satisfy, to the extent of
the Construction Value of such Pre-Renewal Term
Improvements, Tenant’s obligation to construct and
complete the Renewal Term Tenant Improvements
provided:

Tenant, prior to construction of any Pre-Renewal Term
Improvements, submitted plans and specifications for the
Pre-Renewal Term Improvements to Landlord for
Landlord’s review and consideration of approval, and such
plans and specifications were approved by the Town of
Addison City Manager;

Tenant shall certify and present to Landlord, on the first
day of the Renewal Term, evidence of the Construction
Value of the Pre-Renewal Term Improvements. Such
evidence shall include true and correct copies of all receipts
or other documents or records indicating the nature of the
design and construction work performed, the cost thereof,
the amount actually paid and payment for such design and



construction work, and such other information as Landlord
may request;

(©) Tenant shall present evidence to Landlord, on the first day
o the Renewal Term, that Tenant received from the Town
of Addison a final (non-temporary) certificate of occupancy
and/or such other document or approval required or
provided by the Town of Addison in connection with the
construction and completion of the Pre-Renewal Term
Improvements; and

(d) All work done in connection with the Pre-Renewal Term
Improvements shall have been in accordance with
subsection D. of Section 2.02 and all other applicable
provisions of the Lease.

2. EXERCISE OF RENEWAL OPTION. To exercise its Renewal Option,
Tenant must deliver written notice of its exercise to Landlord at least 180
days before December 31, 2017. If Tenant fails to deliver this notice
before the specified time, the Renewal Option will automatically and
immediately terminate.

If Tenant timely exercises the Renewal Option, the Lease will be extended
for the Renewal Term without the necessity of executing any additional
instrument. On either party’s request, the parties will sign and deliver a
written agreement evidencing any changes to the initial Lease during the
Renewal Term.

3. TERMINATION OF LEASE. Any termination of the Lease during the initial Term
will terminate all renewal rights under the Lease. Tenant’s renewal rights are not
severable from the Lease and none cannot be assigned, conveyed, pledged or
otherwise transferred (and Tenant shall have no power or authority to do so), even
if Landlord permits an assignment, conveyance, pledge, or other transfer of the
Lease. Landlord's consent to any assignment, conveyance, pledge or other
transfer of the Lease will not assign or transfer any renewal rights.

4. BROKER'S FEE. In the event that Tenant exercises the Renewal Option set forth
herein in accordance herewith, Landlord shall pay to Tenant’s Broker named in
Section 1.08 of the Lease, a real estate commission of $23,476.50 (such amount
being three percent (3%) of the Base Rent amount to be paid by Tenant to
Landlord during the Renewal Term ($156,510.00 each year for 5 years)). Such
commission will be paid one-half (1/2) at the time of Tenant’s exercise of the
Renewal Option and one-half (1/2) on the commencement of the Renewal Term
(provided Tenant has continuously occupied the Leased Premises and is not in
breach of the Lease beyond any applicable cure period).
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Council Agenda Item: #WS2

AGENDA CAPTION:

Discussion regarding the Town of Addison Strategic Plan and background and process for the
FY 2013 Budget.

FINANCIAL IMPACT:
n/a

BACKGROUND:

n/a

RECOMMENDATION:
n/a

COUNCIL GOALS:
N/A

ATTACHMENTS:

Description: Type:

No Attachments Available
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