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Item 1.01. Entry Into a Material Definitive Agreement.
 

DineEquity, Inc., a Delaware corporation (the “Company”), as Guarantor, has entered into a Sublease Termination and Guaranty of Sublease
Termination Agreement (the “Sublease Termination Agreement”), made as of April 4, 2011, with Lexington LAC Lenexa L.P., a Delaware limited partnership
(the “Landlord”), and Applebee’s Services, Inc., a Kansas corporation (the “Tenant”) in order to terminate that certain Sublease dated July 11, 2008 (the
“Sublease”) between Landlord and Tenant as well as that certain guaranty by the Company of Tenant’s obligations under the Sublease (the “Guaranty”).

 
Pursuant to the Sublease, Landlord sublet to Tenant certain land and improvements more particularly described in the Sublease, commonly known as the

Applebee’s Headquarters at 11201 Renner Boulevard, Lenexa, Johnson County, Kansas. Under the terms of the Sublease Termination Agreement, the
Sublease and the Guaranty will terminate effective as of 11:59 p.m. C.D.S.T. on October 31, 2011 (the “Termination Date”); provided, that the Tenant will
have the right to cease operations and vacate the premises, in whole or part, anytime before the Termination Date.  The lease termination fee to be paid by the
Tenant for termination of the Sublease and the Guaranty is approximately $19.9 million, subject to adjustments under certain circumstances as described in
the Sublease Termination Agreement. The Company will also pay approximately $1.1 million in closing fees to other third parties.  The Sublease Termination
Agreement also provides a guaranty by the Company of the obligations of the Tenant to the Landlord thereunder.
 

The foregoing description of the Sublease Termination Agreement does not purport to be complete and is qualified in its entirety by reference to the
complete text of the Sublease Termination Agreement, a copy of which is furnished herewith as Exhibit 10.1 of this Current Report on Form 8-K and
incorporated by reference in its entirety into this Item 1.01.
 
Item 1.02. Termination of a Material Definitive Agreement.
 

The information set forth in Item 1.01 above is incorporated by reference into this Item 1.02.
 
Item 7.01. Regulation FD Disclosure.
 

On April 4, 2011, the Company issued a press release announcing execution of the Sublease Termination Agreement.  A copy of the press release is attached
hereto as Exhibit 99.1 to this Current Report on Form 8-K.
 

In accordance with General Instruction B.2 on Form 8-K, the information set forth in this Items 7.01 and in the press release is deemed to be “furnished”
and shall not be deemed to be “filed” for purposes of the Securities Exchange Act of 1934.
 
Item 9.01.              Financial Statements and Exhibits.
 

(d)       Exhibits.
 

Exhibit
Number Description

10.1 Sublease Termination and Guaranty of Sublease Termination Agreement, made as of April 4, 2011, among Lexington LAC Lenexa L.P.,
Applebee’s Services, Inc., and DineEquity, Inc.

99.1 Press Release dated April 4, 2011.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 

 
Date: April 5, 2011 DINEEQUITY, INC.
   
   

By: /s/ John F. Tierney
John F. Tierney
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 10.1
 

SUBLEASE TERMINATION
AND

GUARANTY OF SUBLEASE TERMINATION AGREEMENT
 

THIS SUBLEASE TERMINATION AND GUARANTY OF SUBLEASE TERMINATION AGREEMENT (“Agreement”) is made as of April 4, 2011 (
“Effective Date”) between Lexington LAC Lenexa L.P., a Delaware limited partnership (“ Landlord”),  Applebee’s Services, Inc., a Kansas corporation (
“Tenant”) and DINEEQUITY, INC., a Delaware corporation (“Guarantor”).
 

RECITALS OF FACTS
 

A.            Landlord and Tenant are parties to that certain Sublease dated July 11, 2008 (“ Sublease”) regarding certain land and improvements more
particularly described in the Sublease, commonly known as the Applebee’s Headquarters at 11201 Renner Boulevard, Lenexa, Johnson County,
Kansas, and legally described on Exhibit A attached hereto and incorporated herein by this reference (“ Premises”)  .

 
B.            Landlord and Tenant desire to terminate the Sublease and their respective rights and obligations under the Sublease upon the terms and conditions

set forth in this Agreement.
 
C.            Certain obligations of Tenant under the Sublease were guaranteed by Guarantor (“ Guaranty”) which the parties wish to terminate

contemporaneously with termination of the Sublease.
 
NOW, THEREFORE, in consideration of One Dollar ($1.00) and other good and valuable consideration by each of the parties to the other of them in hand
paid, the receipt and sufficiency of which are hereby acknowledged, it is agreed as follows:
 

AGREEMENT
 

1.             Lease and Guaranty Termination.
 
1.1          Subject to the terms and conditions of this Agreement, the Sublease and Guaranty will terminate effective as of 11:59 p.m. C.D.S.T. on

October 31, 2011 (“Termination Date”), all with the same force and effect as though such date had originally been specified in the Sublease as the expiration
date of the Sublease term.  Except as expressly stated in this Agreement, all of Tenant’s rights and obligations, including the obligation to pay rent and all other
amounts payable by Tenant pursuant to the term of the Sublease, and all rights and obligations of Landlord under the Sublease will continue through and
including the Termination Date.

 
1.2          Tenant will have the right to cease operations and vacate the Premises, in whole or part, anytime before the Termination Date, in Tenant’s

sole discretion; however,
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Tenant shall in all events so vacate, quit, surrender and deliver the Premises free of all tenancies on or before the Termination Date. If Tenant fails to vacate the
Premises on or before the Termination Date, Tenant will continue to pay rent and all other charges in the amounts and at the times as otherwise required by the
Sublease had it not been terminated and, Tenant shall also pay Landlord $1,500 per day, as liquidated damages and not as a penalty, for each day Tenant
occupies the Premises in whole or part after the Termination Date.

 
2.             Fees and Payments.

 
2.1          In consideration of the Sublease and Guaranty terminations and as a condition precedent thereto, Tenant will pay to Landlord, by wire

transfer of funds, a termination fee in the amount of $19,909,644 (“Termination Fee”), payable on or before the Termination Date.  Tenant’s obligation to pay
the Termination Fee shall survive the Sublease termination.

 
2.2          The parties acknowledge that Landlord intends to construct a new south building wing adjacent to the existing building comprising a

portion of the Premises (“New Wing”) and to lease the Premises and New Wing to the United States General Services Administration ( “GSA”) in accordance
with the terms of SFO 9KS2054 dated October 15, 2010, as amended ( “SFO”).  Subparagraph 2.1 of this Agreement to the contrary notwithstanding,
Tenant agrees to prepay to Landlord, within 5 business days of Tenant’s receipt of Landlord’s written request accompanied by the applicable pay application
submitted to Landlord by its general contractor, such portion(s) of the Termination Fee as may be requested by Landlord from time to time for purposes of
paying construction costs for the New Wing. Tenant’s obligations and liability under this Subparagraph are only with respect to pre-payment of a portion of
the Termination Fee as requested by Landlord.  Tenant will have no obligation with respect to the further payment or application by Landlord of such funds so
prepaid by Tenant nor any obligation or liability for contractors’, materialmen or suppliers’ liens which are recorded against the Premises solely in connection
with the New Wing. On or before June 15, 2011, or within 5 days after same have been established if after June 15, 2011, Landlord will deliver to Tenant the
proposed construction schedule, construction budget and estimated progress payment schedule with anticipated payment amounts and dates.

 
2.3          The parties acknowledge and agree that the negotiation and calculation of the Termination Fee contemplates, among other factors, a May 1,

2012 rent commencement date under the lease between Landlord and GSA ( “GSA Lease”).  If the GSA Lease rent commencement date is extended or delayed
in whole or part beyond May 1, 2012, due solely to the acts or omissions of GSA and not those of Landlord, and without payment of additional compensation
from GSA to Landlord for such extension or delay, Tenant will pay Landlord the sum of $285,500 for each full calendar month the GSA Lease rent
commencement date is so extended or delayed beyond May 1, 2012, up to a maximum of 6 months (being $1,713,000 in the aggregate). Tenant will pay
Landlord the total amount due under this Subparagraph within 15 days of Tenant’s receipt of written notice from Landlord of the GSA rent commencement
date. Payments,
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if any, for partial calendar months will be prorated based upon a 30 day month.    Tenant’s obligation under this Subparagraph will survive the Sublease
termination.
 

2.4          Landlord has been informed by the City of Lenexa, Johnson County, Kansas ( “City”) that the cost of construction, excluding tenant
finish, pursuant to the SFO is eligible for an abatement of sales tax upon the labor and materials furnished and incorporated into the construction ( “sales tax
abatement”).  Landlord agrees to endeavor to provide the City, its contractors, and suppliers with the required information and documentation to qualify the
construction labor and materials costs for sales tax abatement and for purposes of calculating the actual amount of such qualifying sales tax abatement.
Landlord will endeavor to cause its general contractor to maintain an accounting of sales taxes so abated and within 15 days of Landlord’s receipt of a final
accounting of the actual amount of the sales taxes so abated, Landlord endeavor to deliver such accounting to Tenant along with payment in an amount equal
to the lesser of (a) the actual, final sales taxes so abated or (b) $488,000.  Landlord’s obligation under this Subparagraph will survive the Sublease
termination.
 

3.             Surrender of Premises.
 

3.1          Sections 3.5 and 15 of the Sublease to the contrary notwithstanding, on or before June 15, 2011, Landlord will deliver to Tenant a
detailed, itemized list of such cubicle, workstation, common area and conference room furniture belonging to Tenant which GSA requests remain in the
Premises (“furniture”).  Landlord and Tenant agree to cooperate in identifying the specific furniture to remain in the Premises and Tenant agrees that it will
not remove such furniture nor will Tenant remove data cabling from the Premises.  On or before the Termination Date, Tenant agrees to transfer ownership of
the furniture and cabling, at no cost to Landlord, in its then current “as is” condition, “where-is” and with all faults to Landlord or its designee by Bill of Sale
without any representation or warranty of any kind, except that Tenant represents and warrants that Tenant has good marketable title to such furniture and
cabling and has the right and authority to transfer such furniture and cabling to Landlord or its designee, free and clear of all liens and encumbrances.

 
3.2          Sections 3.5 and 15 of the Sublease to the contrary notwithstanding, the term “furniture” does not include, and, prior to the Termination

Date, Tenant shall remove from the Premises at Tenant’s cost and expense, such other personal property, trade fixtures and all kitchen equipment and
furnishings.  Except for damage to walls or other components of the Premises which are scheduled for demolition to prepare the Premises and/or New Wing for
occupancy by the GSA, Tenant shall, to the satisfaction of Landlord, promptly repair any damage caused by the removal of the personal property referred to
in this Section 3.2.

 
4.             City Requirements; New Wing Construction.
 
4.1          If the City notifies Landlord that because of the change of occupancy of the Premises from Tenant to GSA the City will require that the

Premises comply with the City’s existing parking requirements, Tenant agrees to reimburse Landlord for all
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construction costs and expenses, excluding legal fees, incurred by Landlord to increase the number of parking spaces at the Premises to comply with the
City’s parking requirements.  Landlord agrees to deliver to Tenant a copy of the City’s written requirements within 5 business days after Landlord’s receipt of
same from the City. Upon final completion of such parking compliance work, Landlord will notify Tenant in writing of the final completion date,
accompanied by written evidence of such costs and expenses so incurred by Landlord.  Tenant agrees to reimburse Landlord for such parking compliance
costs within 5 business days of Tenant’s receipt of Landlord’s requested parking compliance cost reimbursement.  Tenant’s obligations under this
Subparagraph will survive the Sublease termination.

 
4.2          The parties acknowledge that certain financial and other incentives or concessions with respect to the Premises and construction of the New

Wing may be available to Landlord and/or GSA from the City.  At Landlord’s request, Tenant agrees to cooperate with Landlord in its dealings and
negotiations with the City relating to: (a) the issuance of additional bonds necessary to construct the New Wing and perform other tenant improvements
required by the GSA Lease; (b) maintaining or obtaining real property tax abatement for the Premises and New Wing; (c) obtaining the sales tax abatement;
and (d) obtaining any other City consents and approvals required with respect to the GSA Lease.
 

4.3          Tenant hereby grants permission and a license to Landlord, its employees, agents and contractors, to enter upon the Premises at anytime
prior to the Termination Date to perform construction work related to the New Wing at no cost or expense to Tenant.  Landlord and Tenant agree to mutually
cooperate with one another to permit construction activities and will use their best efforts to not interfere with the operations of the other.  Landlord and Tenant
will each designate a representative to represent their respective interests in establishing work schedules, security, access and related matters.  Landlord hereby
agrees to indemnify, defend, and hold Tenant, Guarantor, and their respective directors, officers, and employees harmless from and against: (a) all costs and
expenses related to construction of the New Wing; and (b) mechanic’s liens or claims of lien related to any and all of Landlord’s construction activities. 
Landlord agrees to endeavor to add Tenant as a named indemnitee under Landlord’s construction contract for the construction of the New Wing.
 

5.             Release of Tenant.  As of the Termination Date, Landlord on behalf of itself, its partners, affiliates, predecessors, agents,
representatives, successors, and assigns hereby remises, releases, and forever discharges Tenant and Guarantor, their respective parent, subsidiaries,
affiliates, predecessors, directors, officers, employees, successors and assigns, as of the Termination Date, of and from any and all claims, liabilities, and
obligations arising under or in connection with the (a) Sublease and Guaranty, (b) occupancy of the Premises by Tenant, or (c) operation of Tenant’s business
at the Premises, whether known or unknown, in contract or tort, except for:

 
(i)            payment of the Termination Fee;
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(ii)           obligations that arise under the Sublease and Guaranty prior to its termination pursuant hereto;
 
(iii)          obligations under this Agreement and Guaranty which are stated to expressly survive the Sublease termination;
 
(iv)          any indemnification of Landlord provided in the Sublease for claims of third parties for events occurring on or before the

Termination Date;
 
(v)           all Hazardous Materials (as defined in the Sublease) discovered on the Premises after the Termination Date but arising, placed

upon or under the Premises before the Termination Date; and
 
(vi)          Landlord’s right to enforce this Agreement.
 

6.             Release of Landlord.  As of the Termination Date, Tenant on behalf of itself, its parent, affiliates, predecessors, and their respective
directors, officers, employees, successors and assigns hereby remises, releases, and forever discharges Landlord, its partners, affiliates, predecessors,
agents, representatives, successors and assigns, as of the Termination Date, of and from any and all claims, liabilities, and obligations arising under or in
connection with the (a) Sublease, (b) occupancy of the Premises by Tenant, or (c) operation of Tenant’s business at the Premises, whether known or unknown
in contract or tort, except for:

 
(i)           obligations under this Agreement which are stated to expressly survive the Sublease termination;

 
(iii)          any indemnification of Tenant provided in the Sublease for claims of third parties for events occurring on or before the

Termination Date; and
 
(iv)          Tenant’s right to enforce this Agreement.
 

7.             Broker.  Landlord and Tenant each warrant and represent that they have dealt with no broker in connection with the consummation of
this Agreement except for Waterford Property Company, LLC, which is representing Tenant and whose compensation will be paid by Tenant. If any brokerage
claim against a party is predicated upon prior dealings with Landlord or Tenant, each party agrees to defend the same and indemnify the other party against
such claim.

 
8.             Notices.  All notices, demands, or other communications hereunder must be in writing and delivered in the manner and to the addresses

set forth in the Sublease.
 

9.             Governing Law.
 
This Agreement and the rights and obligations of the parties are governed by the laws of the State of Kansas, without regard to any conflict of
laws principles.

 
5



 
10.          Waiver.  The waiver of any term or condition of this Agreement will not constitute the waiver of any other breach of the same or any other

term.  To be enforceable, a waiver must be in writing and signed by a duly authorized representative of the waiving party.
 
11.          Severability.  If any provision of this Agreement is held to be unenforceable, the remaining provisions will remain in effect and the parties

will negotiate in good faith a substantively comparable enforceable provision to replace the unenforceable provision.
 
12.          Costs and Expenses.  Landlord and Tenant will each bear their own respective costs and expenses in connection with the negotiation and

drafting of this Agreement; provided, however, Tenant agrees to reimburse Landlord a maximum amount of $50,000 for its reasonable attorneys’ fees incurred
with respect to the (i) Letter of Intent entered into by Landlord and Tenant on March 28, 2011, (ii) this Agreement, (iii) GSA Lease, (iv) negotiations and
documentation with the City of Lenexa and (iv) construction related negotiation and documentation .  Tenant will pay Landlord for such fees so incurred
within 5 business days of execution of this Agreement and delivery to Tenant of an itemized invoice evidencing such attorneys’ fees.

 
13.          Obligation of Guarantor . Guarantor hereby joins in executing this Agreement as guarantor of all obligations of Tenant to be performed

hereunder, including, without limitation, the payment of the Termination Fee and Guarantor hereby acknowledges that the terms of the Guaranty are hereby
incorporated in this Agreement and that Guarantor’s obligations under the Guaranty include the payment and performance of all of Tenant’s obligations under
this Agreement.

 
14.          General Provisions.  If any provision of this Agreement conflicts with the Sublease, then this Agreement will control.  This Agreement

may be signed in counterparts, each of which counterpart will be deemed an original for all purposes and together will be deemed one and the same Agreement. 
This Agreement contains the entire understanding of the parties with regard to the termination of the Sublease and the Guaranty, the Premises, and Tenant’s
property, and supersedes all previous representations, statements, negotiations and writings relating to the termination of the Sublease and Guaranty.  No
modification of this Agreement will be effective unless in writing and signed by both parties.

 
6



 
SIGNED: LANDLORD:
  

LAC LENEXA L.P.,
a Delaware limited partnership

  
By: Lexington LAC Lenexa GP LLC

a Delaware limited liability company
  

By: /s/ Richard J. Rouse
Name: Richard J. Rouse
Title: Vice President
Date: 04/04/11

  
  

TENANT:
  

APPLEBEE’S SERVICES, INC.
a Kansas corporation

  
  

By: /s/ Beverly O. Elving
Beverly O. Elving
Senior Vice President, Finance

Date: 04/04/11
  
  

GUARANTOR
  

DINEEQUITY, INC.
a Delaware corporation

  
  

By: /s/ John F. Tierney
Name: John F. Tierney
Title: Chief Financial Officer
Date: 04/04/11
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Exhibit 99.1
 

 
Investor Contact

Jack Tierney
Chief Financial Officer

DineEquity, Inc.
(818) 637-3101

  
Media Contact

Nancy Mays
Executive Director, Communications

Applebee’s Services, Inc.
(913) 890-0720

 
DineEquity, Inc. Ends Lease on Applebee’s Facility in Lenexa, KS

 
*   *   *

 
Applebee’s HQs to Remain in Kansas City Area

 
GLENDALE, Calif., April 4, 2011 — DineEquity, Inc. (NYSE: DIN), the parent company of Applebee’s Neighborhood Grill & Bar and IHOP Restaurants,
today announced it has entered into an agreement to end its lease with Lexington LAC Lenexa L.P., an affiliate of Lexington Realty Trust and property owner of
the commercial space currently occupied by Applebee’s headquarters in Lenexa, Kansas. Applebee’s will relocate its approximately 350 headquarters-based
team members to a smaller, more appropriately sized facility in the Kansas City area. A real estate search is underway and Applebee’s expects to complete the
move before September 30, 2011.
 
Since the acquisition of Applebee’s International in November 2007, DineEquity has been strategically transforming the brand into a more highly franchised
business through the sale of company operated restaurants. This transformation has included plans to relocate Applebee’s headquarters, known as the
“Restaurant Support Center” (RSC),  which opened in December 2007, to another local facility better suited to the brand’s long-term business needs. The
company has been actively marketing the lease transfer of the building for the past couple of years.
 
“Applebee’s Restaurant Support Center was conceived and built under prior ownership and during a different direction for the company,” said Julia A.
Stewart, DineEquity’s Chairman and Chief Executive Officer. “We anticipated the needs of the business would change as we implemented our strategy to
become more highly franchised, and we acknowledged early on that would require moving to different offices in the Kansas City area better suited to our
business model once a tenant could be found for the Lenexa campus.”

 
DineEquity, Inc.
450 North Brand Blvd., 7th floor
Glendale, California 91203-4415
866.995.DINE

 



 
DineEquity Lease Termination; Page Two
 
The lease termination will allow DineEquity to reduce its debt by approximately $34 million and is economically advantageous on a long-term basis as
Applebee’s relocates to a smaller facility in the Kansas City area.  Moving to a more appropriately sized space will result in an internal rate of return (IRR) of
approximately 12%.  DineEquity also expects to recognize $26 million in pre-tax charges ($16 million after tax) related to the agreement.
 
These charges are comprised of 1) an approximately $5 million non-cash impairment charge primarily related to leasehold improvements to be recognized in
the first quarter 2011 and 2) a cash lease termination fee and other closing costs of approximately $21 million to be recognized in the second quarter 2011.
Under the terms of the agreement, DineEquity expects the cash lease termination fee to be paid during the second half of 2011.
 
Addressing the RSC relocation, Applebee’s President Mike Archer said: “Applebee’s has a longstanding presence in the Kansas City area and this
development allows us to move from a facility with more space than we need into one better suited to our requirements. Our team members have been expecting
this step and understand that it makes sense for our company. We look forward to communicating about our new home as soon as that decision is reached.”
 
About DineEquity, Inc.
 
Based in Glendale, California, DineEquity, Inc., through its subsidiaries, franchises and operates restaurants under the Applebee’s Neighborhood Grill & Bar
and IHOP brands. With more than 3,500 restaurants combined, DineEquity is the largest full-service restaurant company in the world. For more information
on DineEquity, visit the company’s website at www.dineequity.com.
 
Forward-Looking Statements
 
Statements contained in this release may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
These statements involve known and unknown risks, uncertainties and other factors, which may cause actual results to be materially different from those
expressed or implied in such statements. These factors include, but are not limited to: the effect of general economic conditions; the Company’s substantial
indebtedness; risk of future impairment charges; the Company’s results in any given period differing from guidance provided to the public; the highly
competitive nature of the restaurant business, the Company’s business strategy failing to achieve anticipated results; risks associated with the restaurant
industry; shortages or interruptions in the supply or delivery of food; changing health or dietary preferences; harm to our brands’ reputation; litigation;
environmental liability; liability relating to employees; failure to comply with applicable laws and regulations; failure to effectively implement restaurant
development plans; concentration of Applebee’s franchised restaurants in a limited number of franchisees; credit risk from IHOP franchisees operating under
our previous business model; termination or non-renewal of franchise agreements; franchisees breaching their franchise agreements; inability of franchisees to
fund capital expenditures; and other factors discussed from time to time in the Company’s Form 10-Q, Form 10-K and in the Company’s other filings with
the Securities and Exchange Commission.  The forward-looking statements contained in this release are made as of the date hereof and the Company assumes
no obligation to update or supplement any forward-looking statements.

 
#   #   #
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