Prepared by. Whataburger Real Estate LL.C, 300 Concord Plaza Drive, San Antonio, Texas 78216,
Attn: Kay S. Behrens, Senior Corporate Counsel

LEASE TERMINATION AGREEMENT

THIS LEASE TERMINATION AGREEMENT (the “Termination”) 1s executed by
KATHERINE SPOONER, an individual (*Lessor”), and B & F BIRMINGHAM, LLC, an
Alabama limited liability company (“Lessee”), to be effective as of September 29, 2014

(“Effective Date”), e
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WHEREAS, Lessor and Lessee are the current parties to a certain Lease Agreement dated
August 6, 2006, concerning the Premises as defined therein, which include that certain parcel of
land located at 1101 1st Street South, City of Alabaster, County of Shelby, Alabama, on which
there 1s currently operated a Whataburger restaurant known as Unit # 927; which Lease
Agreement has been subsequently amended and assigned pursuant to the following documents
(as so amended and assigned, the “Lease™):

1. Memorandum of Lease dated August 24, 2007 and recorded September 6, 2007 as
Instrument 2007090600041940, re-recorded as Instrument 20090810000306180 1in
the Probate Office of Shelby County, Alabama; and

2. Assignment of Lease dated August 30, 2007 from B&F Realty #1, LLC, an Alabama
limited liability company, to Katherine Spooner, an individual, recorded on
September 6, 2007 as Instrument 20070906000419160 in the Probate Office of

Shelby County, Alabama; and

3. Lease Subordination, Non-Disturbance and Attornment Agreement dated July 31,
2007 by and among Katherine Spooner, an individual, B & F Birmingham, LLC, an
Alabama limited liability company, and California Credit Union, a California state
chartered credit wunion, recorded September 6, 2007 as Instrument

20070906000419190 1n the Probate Office of Shelby County, Alabama.

WHEREAS, Lessee has requested that it be released from the Lease after selling its
interest 1n the business conducted at the Premises to Buyers. Pursuant to the terms of a certain
Asset Purchase Agreement dated September 24, 2014, by and between Lessee and affiliated
parties, as Sellers, and Whataburger Real Estate LLC, a Texas limited liability company
(“Whataburger”), and affiliated parties, as Buyers (as amended, the “Purchase Agreement”),
Sellers are transterring certain assets of the restaurant to Buyers, and Lessee is obligated to
terminate the Lease to allow Whataburger and Lessor (or an entity formed by Lessor) to enter
Into a new lease agreement concerning the Premises. Lessor hereby agrees to terminate the
Lease upon the terms and conditions set forth below.

TERMINATION

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

l
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1. Termination. Subject to the Contingencies set forth in paragraph 3 below,
effective as of the Effective Date, Lessor and Lessee hereby terminate the Lease and all rights
and obligations thereunder; provided however, that Lessee shall continue to be responsible to
Lessor for all obligations of Lessee under the Lease that survive such a termination.

2. Lessor Acknowledgement. Lessor acknowledges receipt from Lessee of all
amounts due under the Lease through September 30, 2014, whether for rent or otherwise. Lessor
further acknowledges that there are no uncured or outstanding events ot default by Lessee under
the Lease, or events which, with the passage of time or the giving ot notice by Lessor or both,
would constitute an event of default by Lessee under the Lease. There are no current, unresolved
disputes between Lessor and Lessee with respect to any provision of the Lease.

3. Contingencies. The parties acknowledge and agree that this Termination is
expressly contingent upon (1) the tull execution of a new lease by and between Lessor (or an
entity formed by Lessor) and Whataburger, effective as of the Effective Date, and (1) the
execution of a Continuing Guaranty of Lease by Whataburger Restaurants LL.C, effective as of
the Effective Date (collectively, the “Contingencies™).

4, Counterparts. This Termination may be executed in one or more counterparts,
each of which shall be deemed to be an original Termination, but all of which shall constitute but
one and the same Termination. Any signature page of this Termination may be detached from
any counterpart of this Termination and reattached to any other counterpart of this Termination
identical in form hereto but having attached to 1t one or more additional signature pages.

IN WITNESS WHEREOF, the parties hereto have duly executed the foregoing
instrument to be effective as of the Effective Date.

[Signatures and Acknowledgements appear on the following pages]
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[Lessor’s Signature and Acknowledgement Page for Lease Termination Agreement]

LESSOR:

KATHERINE SPOONER
in her individual capacity

State of Oregon
County of

écm?ﬁ:ﬂ

This record was acknowledged before me on Septembe//(/, 2014 by Katherine Spooner.

G Suutlis

Notary Public - State of Oregon

OFFICIAL SEAL
SARAH K SNELLING
NOTARY PUBLIC-OREGON
COMMISSION NO. 464813
MY COMMISSION EXPIRES FEBRUARY 23, 2016

|Signatures and Acknowledgements continue on following page]
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[Lessee’s Signature and Acknowledgement Page for Lease Termination Agreement]

LESSEE:

B & F Birmingham, LLC
an Alabama limited lability comp

By: %ﬂ /Lf ' _
Name: / TCrrell A1 Daq
Title: s/ olec ¥ {-4 /‘{d/hw

State of Alabama

County of Je—pfe r$on

This instrument was acknowledged before me on September é ( J---;.,%01-4,, by J_Q_l—ef | M .. qu r-cl,
the Press d ont 4+ f B & F Birmingham, LLC, an Alabama limited liability company, on

behalf of such compady.

SEAL X%M

Signature of nbtarial officer

My commission expires: QPH/ / g/ 20]7
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