
LEASE ADDENDUM

THIS LEASE ADDENDUM is entered into this day of
, 2005, among Foster’s Franchise Concepts LLC, a Virginia limited liability

company with its principal office at 4432 Costello Way, Haymarket, VA 20169
("Franchisor"); with
its principal office at

("Lessor"); and
with its principal office at

("Lessee").

RECITALS:
A. Lessor has agreed to lease to Lessee premises located at

for use by Lessee as a FOSTER’S
GRILLE business ("Franchised Business") operated under Franchisor's system and
proprietary marks under a written Franchise Agreement dated
between Franchisor and Lessee as franchisee ("Franchise Agreement");

B. Under the terms of the Franchise Agreement, all right, title and interest in
the lease and this Addendum ("Lease") must be transferred to Franchisor, if Franchisor,
in its sole and absolute right, exercises any option to purchase the assets of the Franchised
Business contained in the Franchise Agreement.

C. It is the intent of the parties to provide Franchisor with the opportunity to
preserve the premises as a Franchised Business in case of any expiration or termination of
the franchise granted in the franchise agreement and to assure Lessor that any defaults
under the Lease will be cured before Franchisor takes possession of the premises; and

D. Lessee and Franchisor wish to preserve their rights under the Franchise
Agreement as to the premises, including Franchisor's right to enter and/or take possession
of the premises to enforce Franchisor's rights on Lessee's default under the Lease or the
Franchise Agreement.

In consideration of the recitals above and of the terms below, the parties agree:

1. Default of Lessee under Lease. Lessor will give Franchisor notice of any
default or termination of the Lease concurrently with giving notice to Lessee. If Lessee
fails to cure any default within the period provided in the Lease, Lessor will give
Franchisor immediate written notice of the failure to cure and Lessor will offer to
Franchisor and Franchisor will have the sole and absolute right (but not the obligation),
either to cure the default and preserve Lessee's interest in the premises and in the Lease,
or to accept an assignment of the Lease or a new lease containing the same terms of the
Lease, Franchisor elects. If Franchisor elects to continue the use of the premises under
an assignment of the Lease or a new lease, it will so notify Lessor in writing within 30 days after
it has received written notice from Lessor specifying the default(s) Lessee has failed to cure



within the period specified in the Lease. On receipt of that notice from Franchisor, Lessor
will promptly execute and deliver to Franchisor an assignment of the Lease or a new
lease, whichever Franchisor requests, and will promptly deliver to Franchisor possession
of the premises, free and clear of any rights of Lessee or any third party. Franchisor,
before taking possession of the premises, will cure the default(s) specified by Lessor in
its notice to Franchisor and will execute and deliver to Lessor its acceptance of the
assignment of Lease or of a new lease, as the case may be.

2. Repurchase, Termination or Expiration of Franchise. If Franchisor repurchases
the franchise from Lessee, or if the franchise between Franchisor and Lessee expires or is
terminated for any reason during the term or any extension of the Lease, Lessee, on the
written request of Franchisor, will assign to Franchisor all of its right, title and interest in
the Lease. If Franchisor elects to accept the assignment of the Lease from Lessee, it will
give Lessee and Lessor written notice of its election to acquire the leasehold interest.
Lessor consents to the assignment of the Lease from Lessee to Franchisor, subject to
Lessee's and/or Franchisor's curing any default(s) of Lessee under the Lease before
Franchisor takes possession of the premises. Alternatively, in case of repurchase,
expiration or termination of the franchise, Franchisor may elect to enter into a new lease
with Lessor containing the same terms as the Lease. On Lessor's receipt of written notice
from Franchisor advising Lessor that Franchisor elects to enter into a new lease, Lessor
will execute and deliver the new lease to Franchisor for its acceptance. Lessor and
Lessee will deliver possession of the premises to Franchisor, free and clear of all rights of
Lessee or third parties, subject to Franchisor curing any default(s) of Lessee under the
Lease and executing an acceptance of the assignment of Lease or the new lease, as the
case may be. If Franchisor does not accept assignment of the Lease or a new lease after
expiration or termination of the franchise, or if Franchisor determines that it must enter
the premises to enforce any of its rights under the Franchise Agreement, Lessor consents
to Franchisor's or its agent's entry onto the premises to enforce Franchisor's rights under
the Franchise Agreement, including the removal of signs, materials, fixtures, equipment
and other items identifying Lessee with Franchisor or belonging to Franchisor. Lessor
agrees that, in exercising these rights, Franchisor will not be guilty of trespass or any
other tort as to Lessor. Franchisor agrees to repair any damage to the premises caused by
its entry and activity on the premises.

3. Relationship to Franchise Agreement. Lessor acknowledges that the
Lease and/or any new or amended lease executed by the parties will be subject to and not
inconsistent with the Franchise Agreement. For example, Lessor must permit
Franchisor's entry onto the premises for the purpose of enforcing Franchisor's rights
under the Franchise Agreement or for routine visits.

4. Use or Assignment of Premises. The parties agree that the premises must
only be used for the operation of the Franchised Business, and that Lessee may not
sublease or assign all or any part of its occupancy rights without Franchisor's prior
written approval.



5. Obligations of Franchisor. The parties acknowledge that the Lease does
not create any rights against or obligations of Franchisor unless specifically stated in this
Addendum.

6. Display of Marks. Lessor agrees that Lessee and/or Franchisor may
display Franchisor's and/or its licensor's marks according to Franchisor's specifications in
the Confidential Operations Manual provided to Lessee under the Franchise Agreement,
as modified from time to time by Franchisor in its sole and absolute right, subject to the
provisions of applicable law and community standards.

7. Right to Information. Lessor agrees to provide to Franchisor, on request,
information regarding the Franchised Business or the Lease, including any information
furnished to Lessor by Lessee.

8. Delivery of Lease; Franchisor's Prior Written Approval. Lessor and
Lessee agree to deliver the Lease in executed form to Franchisor within 5 days after
execution.

9. Waiver. Failure of Franchisor to enforce or exercise any of its rights
under this Addendum will not constitute a waiver of those rights or a waiver of any
subsequent enforcement or exercise of its rights under this Addendum.

10. Execution of Documents. The parties agree to execute all documents or
agreements and to take all action as may be necessary or desirable to effectuate the terms
of this Addendum.

11. Amendment of Lease. Lessor and Lessee agree not to amend, modify or
waive the terms of the Lease in any respect that would adversely affect Franchisor’s
rights without the prior written consent of Franchisor.

12. Vacation of Premises. Lessee agrees to peaceably and promptly vacate the
premises and to remove its personal property on the repurchase, termination or expiration
of the franchise or on Lessee's failure to timely cure defaults under the Lease. Any
property not so removed within 10 days after Lessee vacates the premises will be deemed
abandoned.

13. Delivery of Possession. If it becomes necessary for Lessor to pursue legal
action to evict Lessee in order to deliver possession of the premises to Franchisor,
Franchisor will, at the written request of Lessor, pay into escrow amounts necessary to
cure any default(s) by Lessee, pending delivery of the premises to Franchisor. If Lessor is
unable to deliver the premises to Franchisor within 6 months after the date Franchisor
notifies Lessor of its election to continue the use of the premises, Franchisor will have the
right at any time to withdraw its election to acquire a leasehold interest in the premises, at
which time all amounts deposited by Franchisor in escrow plus interest earned will be
returned immediately to Franchisor. Franchisor will not be required to cure defaults



and/or begin paying rent until delivery to it of possession of the premises, free and clear
of any of Lessee's rights or the rights of any third parties

14. Lessee's Liability. Lessee will remain liable for all of its obligations under
the Lease regardless of the assignment of the Lease to Franchisor or the execution of a
new lease between Franchisor and Lessor, and Franchisor will be entitled to recover from
Lessee all amounts it has paid to Lessor to cure any default(s) by Lessee under the Lease.

15. Notices. All notices will be mailed by certified mail to the addresses
described in this Addendum or to such other addresses as the parties may, by written
notice, designate. Such notices will be deemed to be given 3 days after being mailed.

16. Binding Effect. This Addendum will be binding on the parties, their heirs,
executors, successors, assigns and legal representatives.

17. Severability. If any provision of this Addendum or any part is declared
invalid by any court of competent jurisdiction, the provision will not affect the validity of
this Addendum and the remainder of this Addendum will remain in effect according to
the terms of the remaining provisions or parts of provisions of this Addendum.

18. Remedies. The rights and remedies created under this Addendum will be
deemed cumulative and no 1 of the rights or remedies will be exclusive at law or in
equity of the rights and remedies which Franchisor may have under this Addendum or
any other agreement to which Franchisor and Lessee are parties.

19. Attorneys’ Fees. If any action is instituted by any party to enforce any
provision of this Addendum, the prevailing party will be entitled to recover all attorneys’
fees and costs incurred in the action.

20. Construction. This Addendum will be governed by and interpreted under
the laws of Virginia.

Each of the undersigned agrees to the terms of this Addendum, effective the day
and year first above written.

WITNESS _____________________________________________

LESSOR___________________________________________________

LESSEE___________________________________________________

FOSTER’S FRANCHISE CONCEPTS, LLC (FRANCHISOR)

By:_______________________________________________________


