
     
     

 

  

 

 
 

 
 

 
 

   
 
 
 
 
 
 

 

                
               

            
  

               
               

               
              

             
        

          
           

               
                

         

                
              

       

  

               
              

                
             

               
          

             

     

     
    

    
   

  
 

 

 

           
                

 

FRANCHISE DISCLOSURE DOCUMENT 

ACAPELA MODERN MEX FRANCHISING LLC 
a California Limited Liability Company 

6913 La Tijera Boulevard 
Los Angeles, CA 90045 

(619) 635-5381 
www.eatacapela.com 

We grant you the right to operate a Acapela Modern Mex™ Restaurant. Your Restaurant will offer 
burritos, tacos, quesadillas, salads, fries, chips, horchata and soft drinks. We also grant to qualified 
franchisees the right to develop multiple Acapela Modern Mex™ Restaurants under a Multi-Unit 
Agreement. 

The total investment necessary to begin operation of a single unit Model A Restaurant is from $347,758 
to $550,000. A single unit Model B Restaurant is from $277,490 to $444,277. A single unit Model C 
Restaurant is from $483,942 to $771,242. This includes the initial Franchise Fee of $40,000 that must be 
paid to us upon execution of the Franchise Agreement. The total investment necessary to begin operation 
under a Multi-Unit Agreement is from $307,490 to $891,242. This includes $30,000 to $40,000 that must 
be paid to us as a franchise fee. 

This Disclosure Document summarizes certain provisions of your Franchise Agreement and other 
information, read it and all accompanying agreements carefully. You must receive this Disclosure 
Document at least 14 calendar-days before you sign a binding agreement with, or make any payment to, 
the Franchisor or an Affiliate in connection with the proposed Franchise sale. Note, however, that no 
governmental agency has verified the information contained in this document. 

You may wish to receive your Disclosure Document in another format that is more convenient for you. 
To discuss the availability of disclosures in different formats, contact Cesar de Santiago at 6913 La Tijera 
Boulevard, Los Angeles, California 90045, Telephone (619) 635-5381. 

Email: acapelamodernmex@gmail.com 

Buying a Franchise is a complex investment. The information in this Disclosure Document can help you 
make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying a 
Franchise,” which can help you understand how to use this Disclosure Document, is available from the 
Federal Trade Commission, (FTC) 600 Pennsylvania Avenue, NW, Washington DC 20580. You can 
reach the FTC by phone at 1-877-FTC-HELP or online at www.ftc.gov for additional information. Your 
State agency or local library may also offer information on franchising. 

There may also be laws on franchising in your state. Ask your state agencies about them. 

Issuance Date: March 21, 2022 

Acapela Modern Mex™ Franchising, LLC 
Franchise Disclosure Document | 2022 
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How to Use This Franchise Disclosure Document 

Here are some questions you may be asking about buying a franchise and tips on how 

to find more information: 

QUESTION WHERE TO FIND INFORMATION 

How much can I earn? Item 19 may give you information about outlet 
sales, costs, profits, or losses. You should also 
try to obtain this information from others, like 
current and former franchisees. You can find 
their names and contact information in Item 20 
or Exhibit I 

How much will I need to invest? Item 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor’s direction. Item 
7 list the initial investment to open. Item 8 
describes the suppliers you must use. 

Does the franchisor have the financial 
ability to provide support to my 
business? 

Item 21 or Exhibit B includes financial 
statements. Review these statements carefully. 

Is the franchise system stable, 
growing, or shrinking? 

Item 20 summarizes the recent history of the 
number of company-owned and franchised 
outlets. 

Will my business by the only Acapela 
Modern Mex business in my area? 

Item 12 and the “territory” provisions in the 
franchise agreement describe whether the 
franchisor and other franchisees can compete 
with you. 

Does the franchisor have a troubled 
legal history? 

Item 3 and 4 tell you whether the franchisor or 
its management have been involved in material 
litigation or bankruptcy proceedings. 

What’s it like to be a Acapela Modern 
Mex franchisee? 

Item 20 or Exhibit I list current and former 
franchisees. You can contact them to ask 
about their experiences. 

What else should I know? These questions are only a few things you 
should look for. Review all 23 Items and all 
Exhibits in this disclosure document to better 
understand this franchise opportunity. See the 
table of contents. 

Acapela Modern Mex™ Franchising, LLC 
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What You Need To Know About Franchising Generally 

Continuing responsibility to pay fees. You may have to pay royalties and other fees 
even if you are losing money. 

Business model can change. The franchise agreement may allow the franchisor to 
change its manuals and business model without your consent. These changes may 
require you to make additional investments in your franchise business or may harm your 
franchise business. 

Supplier restrictions. You may have to buy or lease items from the franchisor or a 
limited group of suppliers the franchisor designates. These items may be more expensive 
than similar items you could buy on your own. 

Operating restrictions. The franchise agreement may prohibit you from operating a 

similar business during the term of the franchise. There are usually other restrictions. 

Some examples may include controlling your location, your access to customers, what 

you sell, how you market, and your hours of operation. 

Competition from franchisor. Even if the franchise agreement grants you a territory, 

the franchisor may have the right to compete with you in your territory. 

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you 

may have to sign a new agreement with different terms and conditions in order to 

continue to operate your franchise business. 

When your franchise ends. The franchise agreement may prohibit you from operating 
a similar business after your franchise ends even if you still have obligations to your 
landlord or other creditors. 

Some States Require Registration 

Your state may have a franchise law, or other law, that requires franchisors to 
register before offering or selling franchises in the state. Registration does not mean that 
the state recommends the franchise or has verified the information in this document. To 
find out if your state has a registration requirement, or to contact your state, use the 
agency information in Exhibit A. 

Your state also may have laws that require special disclosures or amendments be 
made to your franchise agreement. If so, you should check the State Specific Addenda. 
See the Table of Contents for the location of the State Specific Addenda. 

Acapela Modern Mex™ Franchising, LLC 
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Special Risks to Consider About This Franchise 

Certain states require that the follow risk(s) be highlighted: 

1. The Franchise Agreement and Multi-Unit Agreement requires you to resolve any 
disputes with us by litigation/arbitration/mediation only in Orange County, 
California. Out of state litigation/arbitration/mediation may force you to accept a 
less favorable settlement for disputes. It may also cost you more to 
litigate/arbitrate/mediate with us in California than in your own state. 

2. The Franchise and Multi-Unit Agreement state that California law governs the 
agreements, and this law may not provide the same protections and benefits as 
local law. you may want to compare these laws. 

3. You do not receive an exclusive territory. We can compete with you in non-
traditional (special site) locations and in alternate channels of distribution. 

4. Your spouse must also sign a personal guarantee making your spouse individually 
liable for your financial obligations under the agreement. The guarantee will place 
your spouse’s marital and personal assets at risk if your franchise fails. 

5. The franchisor has been offering franchises for a short period of time therefore, 
there is only a brief operating history to assist you in judging whether or not to 
make this investment. 

6. There may be other risks concerning this franchise. 

7. Financial condition: Franchisor is undercapitalized and may not be able to meet 
preopening obligations to all franchisees. 

Certain states may require other risks to be highlighted. Check the “State Specific 
Addenda” (if any) to see whether your state requires other risks to be highlighted. 

Acapela Modern Mex™ Franchising, LLC 
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ITEM 1. THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES 

To simplify the language in this Franchise Disclosure Document (“Disclosure Document”), “we,” “us,” 
“Company,” “Franchisor,” “Acapela Modern Mex,” or “our” means Acapela Modern Mex Franchising, LLC. 
“You,” “your,” or “Franchisee,” means the person or legal entity (including an individual, corporation, 
partnership, limited liability company or other legal entity, and its owners, officers, and directors) buying 
the franchise. If you are a legal entity, your direct or indirect owners must sign our “Guaranty and 
Assumption of Obligations,” and be bound by the provisions of the franchise agreement and other 
agreements as described in this Disclosure Document. 

The Franchisor 

We are a California Limited Liability Company formed on May 21, 2021. Our principal business is located 
at 6913 La Tijera Boulevard Los Angeles, California 90045. We do not offer and have not offered 
franchises in any other line of business. We have no other business activities outside the Acapela Modern 
Mex franchise business. 

Acapela Modern Mexican is about family, community, and mouthwatering food. For generations, our 
family has offered the freshest flavors in an upbeat atmosphere so that everyone can share in the 
tradition. 

We have brought a team together of the most capable family and friends who have over 60 years of 
experience in the restaurant industry to help create the best option for fresh Mexican fusion food in Los 
Angeles. 

Acapela moves beyond the standard burrito and will have your mouthwatering with a full array of 
ingredients that have been thoughtfully put together to pack a delicious punch to your taste buds and to 
keep your senses dancing. Come dine in or grab and go. It's like that feeling that you got when you went 
to your first concert paired with the best tasting Mexican food you have ever had all in one. 

We operate under trade name “Acapela Modern Mex” and the other marks described in Item 13 (the 
“Marks”). 

We have one affiliate Acapela restaurant. All affiliates are California limited liability companies. One 
operates a business similar to the business you will be operating since the dates listed below. The current 
location of affiliated Acapela Modern Mex Restaurant is as follow: 

Location Address Date Opened 

Acapela, Inc. 
6913 La Tijera Boulevard 
Los Angeles, CA 90045 

February 2021 

We operate under the name “Acapela Modern Mex™” and the other marks described in Item 13 (the 
“Marks”). 

Jessica de Santiago one of the founders (“IP Holder”) owns the Trademarks and other intellectual 
property used in the operation of Acapela Modern Mex restaurants. IP Holder holds the license and has 
granted us the right to sublicense the use of the Trademarks and other intellectual property. 

The Founders Cesar de Santiago and Jessica de Santiago also operate another Mexican restaurant 
concept since 1999 under the name El Paisa in San Diego, California. 

Acapela Modern Mex™ Franchising, LLC P a g e | 1 
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Agents for Service of Process 

Our agents for service of process are disclosed in Exhibit A. 

The Franchise Offered 

We grant you the right to develop and operate a quick service Restaurant under the “ACAPELA MODERN 
MEX” trademark and other Marks (the “Restaurant”). We also offer qualified franchisees the right to 
develop multiple Acapela Modern Mex™ Restaurants under the terms of a Multi-Unit Agreement (the 
“Multi-Unit Agreement”). If you sign a Franchise Agreement, you will sign a separate Franchise 
Agreement for each Restaurant developed under your Multi-Unit Agreement which will be our then-
current form of Franchise Agreement. 

Your Restaurant will offer burritos, tacos, quesadillas, salads, fries, chips, horchata and soft drinks. (the 
“Menu Items”). Menu Items are prepared according to specified recipes and procedures and use high-
quality ingredients. Each Restaurant will operate under the name Acapela Modern Mex™ and other 
Marks we designate. 

You must operate your Restaurant under the Acapela Modern Mex™ System (the “System”). The System 
is characterized by a distinctive layout, service style, design, signs, decor, furnishings, recipes, 
procedures, and techniques all of which we may change. Acapela Modern Mex™ Restaurants offer three 
different concepts. Model A range in size from 1,200 to 1,825 square feet of space. Model B range in size 
from 800 to 1,200 square feet. And Model C range in size from 1,700 to 2,350 square feet. Each model 
is typically located in neighborhood strip center near major retail shopping areas in densely populated 
areas. You must adhere to the System regardless of the size of your Restaurant. Each Model may also 
allow a drive-through which we will have to approve. 

Market and Competition 

Our concept is targeted to the general public. We are one of many franchisors in the highly competitive 
quick service restaurant industry. Fluctuations in the tastes and habits of the public local and national 
economic conditions, population density, and general traffic conditions affect this industry and are 
generally difficult to predict. You will compete for customers with independent and franchised restaurants 
as well with numerous other quick service, casual and family restaurants. You may also encounter 
competition from other “Acapela Modern Mex™” restaurants operated by us or other franchisees. Your 
Licensed Business may also operate in close proximity to major competitors. Some competitors will offer 
many goods and service that are the same as or similar to those you offer. 

Central Kitchen 

Franchisor intends to establish central kitchens in various franchise markets that will supply franchisees 
in those markets with key ingredients to use at the franchise location. Key ingredients include proprietary 
sauces, cooked rice, cooked beans, rolled tacos, and prepared beverages. Franchisees and the brand 
will benefit from consistent quality of food, safeguard proprietary recipes, and maximize operation 
efficiencies, which include labor costs. 

Industry-Specific Regulations 

Laws exist in every state that govern the food-service industry including health, sanitation, and safety 
regulations regarding food storage, preparation and safety and the sale of alcoholic beverages. You must 
comply with all local, state, and federal laws that apply to your Restaurant’s operation, including health, 
sanitation, EEOC, OSHA, discrimination, employment, and sexual harassment laws. The Americans with 
Disability Act requires readily accessible accommodation for disabled persons and therefore may affect 

Acapela Modern Mex™ Franchising, LLC P a g e | 2 
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your building construction. You must obtain real estate permits (such as zoning permits), real estate 
licenses and operational licenses. You also must comply with all PCI Data Security Standards. 

There are also regulations that pertain to sanitation, labeling, food preparation, food handling, and food 
service. You will be required to comply with all applicable federal, state, and local laws and regulations 
during the operation of your Restaurant. You should consult with an attorney concerning those and other 
local laws and ordinances that may effect to your Restaurant’s operation. 

ITEM 2. BUSINESS EXPERIENCE 

Jessica de Santiago, Chief Executive Officer, and Manager 

2012 to Present – Monara, Inc. – Vice President 

2017 to Present – Fresheria, Inc. – Owner 

2021 to Present – Acapela, Inc. – Chief Executive Officer 

Cesar de Santiago, Director of Franchising 

2012 to Present – Monara, Inc. – President 

2017 to Present – Fresheria, Inc. – Owner 

2021 to Present – Acapela, Inc. – Chief Financial Officer 

ITEM 3. LITIGATION 

No litigation is required to be disclosed in this Item. 

ITEM 4. BANKRUPTCY 

No bankruptcy information is required to be disclosed in this Item. 

ITEM 5. INITIAL FEES 

Initial Franchise Fee 

The Initial Franchise Fee is $40,000. You must pay the Initial Franchise Fee in a full, lump-sum payment 
on the date you sign the Franchise Agreement. The Initial Franchise Fee is fully earned upon payment 
and there are no refunds under any circumstance. 

Multi-Unit Development 

You may also purchase the rights to open multiple Acapela Modern Mex™ franchises, in which case you 
will sign the Multi-Unit Agreement (“Multi-Unit Agreement”), which is attached to this Disclosure 
Document as Exhibit D. If you sign a Multi-Unit Agreement, you must pay to us the Initial Franchise Fee 
of $40,000 for the first Acapela Modern Mex™ Restaurant, plus the Multi-Unit Fee (the “Multi-Unit Fee”) 
of $30,000 for each additional Acapela Modern Mex™ Restaurant you agree to develop under the Multi-
Unit Agreement which is due when you sign the Multi-Unit Agreement. When you sign the Franchise 
Agreement, you will receive a credit of $40,000 toward the Initial Franchise Fee for the first Acapela 
Modern Mex™ Restaurant and $30,000 credit for each additional Acapela Modern Mex™ Restaurant 
you agree to develop under the Multi-Unit Agreement. The calculation and the structure of the Multi-Unit 

Acapela Modern Mex™ Franchising, LLC P a g e | 3 
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Fee is uniform for all developers. All Multi-Unit Fees are fully earned upon payment, and there is no 
refund under any circumstances. 

Multi-Unit Package 

Three (3) Units. In addition to the $40,000 Initial Franchise Fee you will pay a $60,000 Multi-Unit Fee for 

the two (2) additional units (2 x $30,000 = $60,000) you agree to develop, a total sum of $100,000 for 

three units. You shall open the first unit within nine (9) months, from the execution of the Franchise 

Agreement, the second unit within twelve (12) months of the first location opening and the third unit within 

twelve (12) months from the opening of the second location. 

Five (5) Units. In addition to the $40,000 Initial Franchise Fee you will pay a $120,000 Multi-Unit Fee for 
the four (4) additional units (4 x $30,000 = $120,000) you agree to develop, a total sum of $160,000 for 
five units. You shall open the first unit within nine (9) months, from the execution of the Franchise 
Agreement, the second unit within twelve (12) months of the first location opening, the third unit within 
twelve (12) months from the opening of the second location, the fourth unit within twelve (12) months 
from the opening of the third locations, the fifth unit within twelve (12) months from the opening of the 
fourth location. The opening of all six (6) units cannot exceed fifty-nine (59) months. 

All initial fees are payable in lump sum upon execution of the Franchise Agreement and Multi-Unit 

Agreement and are non-refundable under no circumstance. Unless otherwise noted all fees are uniformly 

imposed on all franchisees. 

[The remainder of this page is intentionally left blank] 
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ITEM 6. OTHER FEES 

Type of Fee ⃰ Amount Due Date Remarks 

Royalty Fee¹ 5% of Gross Revenues² Payable weekly on 
the Monday of 
each week. 

Payable to and collected by Franchisor by 
electronic banking (ACH) for the Gross 
Revenues for the week period from 
Monday to Sunday for the prior week. 

National Marketing 
Fund³ 

1% of Gross Revenues 
with the Franchisor 
reserving the right to 
increase it to a maximum 
of 2% 

Payable weekly on 
the Monday of 
each week. 

Payable to and collected by Franchisor, 
electronic banking (ACH) for the Gross 
Revenues for the week period from 
Monday to Sunday for the prior week. 

All franchisees will contribute to the 
National Marketing Fee. 

Local Advertising ⁴ 2.5% of Gross Revenues 
monthly. 

Payable to third 
party vendors. 

You must spend on local advertising and 
promotions above and beyond National 
Marketing Fee, 2.5% of monthly Gross 
Revenues. 

Franchisee must submit an Advertising 
and Promotional Expense report to 
Franchisor by the 15th of each month for 
the prior month. 

Cooperative Any and all of the As directed As of this Disclosure, we have not yet 
Advertising5 marketing fund 

contribution plus any or 
all required local 
advertising may be re-
designated for 
cooperative advertising 

established a cooperative advertising 
program within your regional marketing 
area. Payable as directed to us or an 
advertising cooperative. 

Orientation Training 
Program6 

The Orientation Training 
Program is available for 
you and two (2) 
individuals, a total of 
three (3) individuals, are 
included in the Initial 
Franchise Fee. 

Included as part of 
the Initial Franchise 
Fee. 

The Initial Franchise Fee includes training 
for you and two (2) individuals, a total of 
three (3) individuals. Additional people 
beyond the first three may attend the 
Orientation Training Program if you pay a 
$1,200 training fee for each additional 
person. You must also pay for all travel 
and living expenses that you and your 
employees incur and for your employees' 
wages and workers' compensation 
insurance while they attend our 
Orientation Training Program. 

Additional Training7 Reasonable training fee, 
currently $1,200 per 
person. 

Before training 
begins 

Payable to and collected by Franchisor. 

Any General Managers you hire later must 
also complete the Orientation Training 
Program at $1,200 per person. 

We have the right to charge for additional 
training provided, including: (i) initial 
training provide to persons repeating or 
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Type of Fee ⃰ Amount Due Date Remarks 

replacing a person who did not pass initial 
training (ii) initial training for subsequent 
trainees; and (iii) periodic additional 
training we may provide, including our 
annual convention. You are responsible 
for the travel, lodging, and dining costs, 
wages, and other expenses incurred by 
your trainees. 

Transfer Fee $10,000 Prior to the 
approval of transfer 

Payable to and collected by Franchisor. 

This fee is payable if you sell your 
Franchise outright. If you transfer it to 
another entity under Company control, 
the transfer fee is $500. 

This fee is exempt from the initial signing 
of the Franchise Agreement from an 
individual to Franchisee’s newly formed 
business entity. 

Audit Fee Underpayment amount 
plus 1.5% interest per 
month 

On Demand Payable to and collected by Franchisor 

If an audit is required due to your failure 
to provide reports, or if an audit reveals 
an understatement of any amount by 2% 
or more, you must pay any understated 
amount to us plus interest and you must 
reimburse the cost of the audit. 

Late Fee 10% of amount due Within 5 days of 
the date of our 
statement for 
amount due 

You will pay us a late fee in the amount of 
10% if you fail to pay the Royalty and 
National Marketing Fee within ten days of 
the due date. You also will be required to 
pay us a late fee on any other overdue 
amount beginning with the date payment 
is due until you pay the arrearage. 

Proprietary 
Inventory/Supplies 

Variable At the time you 
purchase items 
from us or our 
Affiliate(s) 

Items bearing our Marks, for instance, are 
only available through us or our Affiliates. 
We expect to realize profits on such 
sales. 

Website 
Maintenance, 
Graphic and 
Promotion Fee 

$45 to $85 per month (or 
current market rates) 

As Invoiced Payable to us or third parties. 

Indemnification All costs including 
attorney’s fees 

As Invoiced You defend suits at your cost and hold us 
harmless against suits involving damages 
resulting from your operation of the 
Business. 

Renovation Business Will not exceed $25,000 
every three (3) years 

As Incurred Payable to third parties. 

We may require you to renovate your 
Business once every three (3) years. 
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Type of Fee ⃰ Amount Due Date Remarks 

Point-of-Sale 
Software8 

Approximately $100 to 
$140 per month 

As Invoiced Daily Sales, Accounts Payable, Payroll, 
Inventory Management, Order 
Management, Financial Reporting, Bank 
Reconciliation, Tax, and Restaurant 
Compliance, with POS integration 

Payable to Approve Vendor. 

Online Ordering App 
Software9 

Approximately $100 to 
$140 per month 

1st of each month Payable to Approved Vendor or 
Franchisor. If collected by Franchisor 
payment shall be made on the 1st of each 
month by ACH. We reserve the right to 
collect this fee and spend it on your 
behalf. You will be required to participate 
on all online promotions and pay for the 
expense. 

Franchise 
Management 
Software10 

$50.00 per month 1st of each month Payable to and collected by Franchisor, 
electronic banking (ACH). We reserve the 
right to require, with 30 days prior written 
notice, this fee is paid by other means or 
on a different periodic basis. 

Product and Vendor 
Assessment Fee 

A minimum of $250 for 
any product or vendor 
you wish to offer or use in 
your Business that has 
not been previously 
approved by us. 

On demand Payable to Franchisor. Franchisor does 
not guarantee Product or Vendor 
approval. 

Third party delivery 
aggregator 

$120 per month to 
franchisor or 3rd party 
company 

1st of each month Payable to Franchisor or a third party. 

Interest on late 
payments11 

The lesser of 
1 ½% per month or the 
maximum amount 
permitted by applicable 
law 

The maximum interest 
rate in California is 10% 
annually. 

Within 5 days of 
our statement for 
amount due 

You will pay us interest on any Royalty or 
National Marketing Fee or other fees due 
us, which will bear interest at the rate of 
18% per annum or the maximum contract 
rate of interest permitted by governing 
law, whichever is less, from and after the 
date of accrual. You also will be required 
to pay us interest on any other overdue 
amount beginning with the date payment 
is due until you pay the arrearages. The 
maximum interest rate in California is 
10% annually. 

Operations Manual $500 As incurred In the event an Operation Manual is lost, 
stolen, or otherwise unavailable to you, 
you must pay us $500 for a replacement 
copy. 
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Type of Fee ⃰ Amount Due Date Remarks 

Alternative dispute 
fee 

To be determined by the 
American Arbitration 
Association 

At commencement 
of dispute 
resolution 

Fee for participating in any dispute-
resolution process. 

Relocation Fee $5,000 On request to 
relocate our 
franchise 

If you lose your lease or want to move 
your location. Approval of a relocation is 
at our discretion. 

Mystery Shopper $380 per month in 
conducting the Mystery 
Shopper program 

Within 30 days of 
billing 

Payable to approved third parties. We 
reserve the right to collect this fee and 
spend it on your behalf. 

Sanitation and Food 
Safety Audits 

Cost of inspection On demand. We may, in our sole discretion, contract 
with a third party to conduct sanitation 
and food safety audits during the term of 
your Franchise Agreement. Estimated 
costs ranges for such services when 
implemented may be up to $500 per 
quarter. Current charge will be contained 
within the operations manual once the 
program is established. You are 
responsible for all expenses incurred if 
you fail inspection or any follow-up 
inspection. 

Notes 

*Except as otherwise noted, all fees are uniformly imposed on all franchisees and collect by, and payable 
to, us (or our designated affiliate). Any fees paid to us are non-refundable unless otherwise noted. Your 
costs for certain items listed above may differ depending on the suppliers used, local costs, and other 
factors. We will auto-debit your bank account (known as “ACH”) for all fees you are required to pay us 
under the Franchise Agreement. We will ACH your bank account for the amounts due based on your 
gross monthly receipts from the previous month, as obtained by us from our approved computer system 
used by you to record receipts. Your ACH will remain in effect throughout the term of the Franchise 
Agreement. You must ensure that funds are available in your bank account to cover our withdrawals. 
Some banks charge fees for us to ACH your account, you must pay those fees. We may require you to 
pay any amounts due under the Franchise Agreement or otherwise by means other than ACH (e.g., by 
check or credit card) whenever we deem appropriate, and you must comply with our payment instructions. 
If you fail to comply with our payment instructions, we reserve the right to exclude you from participating 
in certain programs. In addition, your failure to comply with our payment instructions will be considered a 
default under the Franchise Agreement. 

Note 1. Royalty Fee. You must pay us a Royalty Fee of Gross Revenue weekly on every Monday 

commencing with the first full calendar week for the week period from Monday to Sunday for the prior 

week’s Gross Revenues after opening your Restaurant. The Royalty Fee is 5% of Gross Revenue. The 

Royalty obligation begins immediately once your Business is open for operation then continues for the 

term of your Franchise. Your Business is deemed open for operation when you have made your first sale 

at your soft opening. We reserve the right to require, within 30 days prior written notice, royalties paid by 

other means, or on a different periodic basis. 
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Note 2. Gross Revenue. Gross Revenue is defined in the Franchise Agreement as the gross 
amount, in money or other forms of consideration that you earn or receive from any source-related to, or 
in connection with, the operation of your franchised business or with this franchise, from all transactions 
including but not limited to sale of all products, services, delivery services such as, but not limited to 
Grubhub, Uber Eats and DoorDash and merchandise sold in your Restaurant, whether under any of the 
Marks or otherwise, including any catering or delivery services, cover charges or fee in your Restaurant 
or on its premises, and all revenue derived from any type of authorized vending machines. 

Gross Revenue also includes fair market value for any service or product you receive in barter or 
exchange for your services or products and all insurance proceeds that you receive for the loss of the 
Business due to a casualty to or similar event at the Business. We exclude only discounts you allow, 
gratuities paid by customers to employees of the Business, sales tax receipts that you must by law collect 
or pay, and any client refunds of previous payment you actually make. 

Note 3. National Marketing Fee. The National Marketing Fee of 1% per month whichever is 
greater of Gross Revenue, will be due and payable weekly, on Monday each week for the week period 
from Monday to Sunday for the prior week. We reserve the right to require, with 30 days prior written 
notice, this fee to be paid by other means or on a different periodic basis, as with Royalty Fees. The 
National Marketing Fee is in addition to local and regional marketing obligations, and to any assessments 
made by a local marketing cooperative. 

Note 4. Local Advertising. You must spend on location advertising and promotions beyond the 

National Marketing Fee of 2.5% of monthly Gross Revenues per month. You will also be required to 

submit to us an Advertising and Promotion expense report by the 15th of each month for the prior month 

expenses on local advertisements and promotions. 

Note 5. Cooperative Marketing. As of the date of this Disclosure, a Cooperative Marketing has 

not yet been established. If established, we may designate a local advertising cooperative and require 

you to contribute to and participate in the cooperative. You will be required to direct your local advertising 

expenditure to the cooperative, which is separate from the Marketing Fund. Each Restaurant, including 

any company or affiliate-owned Restaurants (except Special Sites) will be a member of the cooperative. 

Each Restaurant will have one vote per Restaurant. If the majority of the Restaurants in a local marketing 

cooperative are company or affiliate-owned, we will have majority voting power. 

Note 6. Orientation Training Program. The cost of our Orientation Training Program is offered 
for three persons is included in your Initial Franchise Fee. The Orientation Training Program consists of 
two phases. Phase 1 consists of 21 days at a designated corporate-owned Acapela Modern Mex™ 
location in California. We will not approve you opening your location or provide you with the Certificate of 
Opening until you complete all Phase 1 training to the satisfaction of Franchisor. Phase 2 consists of five 
days on-site at your Restaurant. You must initially have two full-time individuals available to run your 
Franchise, you being one of them. Additional people beyond the first three may attend the Orientation 
Training Program if you pay our then-current training charge for each additional person. The current fee 
is $1,200 per person for the Orientation Training Program at our corporate-owned Acapela Modern Mex™ 
Restaurant location in California. In all cases, you are responsible to pay for all travel and living expenses 
that you and your employees incur and for your employees' wages and workers' compensation insurance 
while they attend our Orientation Training Program. 

Note 7. Additional Training. We may charge you for training additional persons, training newly 
hired personnel, refresher training courses, advanced training courses and training materials that we 
provide over time. You must require any of your management team to successfully complete any training 
program which we designate as mandatory. 
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Note 8. Point-of-Sale Software Fee. The Point-of-Sale Software Fee includes Daily Sales, 
Accounts Payable, Payroll, Inventory Management, Order Management, Financial Reporting, Bank 
Reconciliation, Tax, and Restaurant Compliance, with POS integration. You will be required to directly 
pay our Approved Supplier their then-current monthly hardware and software subscription. 

Note 9. On-line Ordering Software Fee. You will be required to use for your Franchise Business, 
a Acapela Modern Mex approved On-line Ordering App Software. You will be required to directly pay our 
Approved Vendor their then-currently monthly software subscription or Franchisor. If collected by 
Franchisor, payment shall be made on the 1st of each month by ACH. We reserved the right to required, 
with 30 days prior written notice, that this fee be paid by other means or on a different periodic basis. The 
software subscription is approximately $100 to $140 per month. You will also be required to participate 
on all online promotions and pay for the expense. 

Note 10. Franchise Management Software Fee. You will be required to use for your Franchised 
Business, a Acapela Modern Mex approved Franchise Management Software. You will be given access 
to our Franchise Management Software portal which contains our Confidential Operations Manual and 
other forms of resources to guide you with your Franchise Business. We will collect a subscription fee of 
$50.00 per month, which will be due and payable to us on the 1st of each month by electronic bank (ACH). 
We reserve the right to require, with 30 days prior written notice, this fee be paid by other means or on a 
different periodic basis. 

Note 11. Late Fees. Late fees begin within 5 days from the date payment was due, but not received, 
or date of underpayment. 

[The remainder of this page is intentionally left blank] 
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ITEM 7. ESTIMATED INITIAL INVESTMENT (MODEL A) 

Type of Expenditure 
Low 

Amount 
High 

Amount 
Method of 
Payment 

When Due 
To Whom 

Payment is to Be 
Made 

Initial Franchise 
Fee¹ 

$40,000 $40,000 
Upon execution 
of the franchise 
agreement 

Lump Sum 
Payable to 
Franchisor 

Travel & Living 
Expenses While 
Attending 
Orientation Training 
Program² 

$2,500 $6,000 As Incurred Before, During & 
After Training 

Vendors, Airlines, 
Hotels, Car 
Rentals 

Rent & Security 
Deposit³ 

$5,458 $10,000 As Agreed with 
Landlord 

As Arranged Landlord 

Leasehold 
Improvements⁴ 

$150,000 $225,000 As Incurred As Arranged Landlord, Lender, 
or Contractor(s) 
and Vendors 

Furniture, fixtures, 
and Equipment⁵ 

$55,000 $75,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Computer 
Equipment, 
Software & 
Supplies⁶ 

$6,000 $18,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Signage⁷ $8,000 $15,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Business Licenses⁸ $1,000 $1,500 Lump Sum Before Opening State County, City 

Lease Review⁹ $1,500 $2,500 Lump Sum As Arranged Payable to Third 
Party Vendor 

Grand Opening¹⁰ $3,000 $10,000 As Incurred 
within first 30 
days 

As Incurred within 
first 30 days 

Vendors 

Office Equipment 
and Supplies¹¹ 

$1,800 $3,000 As Incurred As Incurred Third Party 
Vendor 
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Type of 
Expenditure 

Low Amount 
High 

Amount 
Method of 
Payment 

When Due 
To Whom Payment 

is to Be Made 

Insurance¹² $2,500 $6,000 As Arranged Before beginning 
Operations 

Insurance 
Companies 

Professional 
Fees Legal & 
Accounting¹³ 

$3,000 $6,000 As Incurred As Incurred Lawyer 

Opening 
Inventory of 
Supplies¹⁴ 

$3,000 $7,000 As Arranged As Arranged Vendors 

Utility Deposits¹⁵ $0.00 $5,000 As Incurred As Incurred Vendors, 
Suppliers, Utilities, 
Tradesmen, 
Deposits etc. 

Additional 
Funds¹⁶ 

$65,000 $120,000 As Incurred As Incurred Employees, 
Vendors, Utilities, 
Taxing Agencies, 
etc. 

ESTIMATED 
TOTAL INITIAL 
INVESTMENT¹⁷ 

$347,758 $550,000 

ITEM 7. ESTIMATED INITIAL INVESTMENT (MODEL B) 

Type of Expenditure 
Low 

Amount 
High 

Amount 
Method of 
Payment 

When Due 
To Whom 

Payment is to Be 
Made 

Initial Franchise 
Fee¹ 

$40,000 $40,000 
Upon execution 
of the franchise 
agreement 

Lump Sum 
Payable to 
Franchisor 

Travel & Living 
Expenses While 
Attending 
Orientation Training 
Program² 

$2,500 $6,000 As Incurred Before, During & 
After Training 

Vendors, Airlines, 
Hotels, Car 
Rentals 

Rent & Security 
Deposit³ 

$3,579 $6,557 As Agreed with 
Landlord 

As Arranged Landlord 

Leasehold 
Improvements⁴ 

$98,361 $147,541 As Incurred As Arranged Landlord, Lender, 
or Contractor(s) 
and Vendors 

Computer 
Equipment, 
Software & 
Supplies⁵ 

$6,000 $18,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 
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Furniture, Fixtures 
& Equipment⁶ 

$38,500 $52,500 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Signage⁷ $8,000 $15,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Business Licenses⁸ $1,000 $1,500 Lump Sum Before Opening State County, 
City 

Lease Review⁹ $1,500 $2,500 Lump Sum As Arranged Payable to Third 
Party Vendor 

Grand Opening¹⁰ $3,000 $10,000 As Incurred 
within first 30 
days 

As Incurred within 
first 30 days 

Vendors 

Office Equipment 
and Supplies¹¹ 

$1,800 $3,000 As Incurred As Incurred Third Party 
Vendor 

Insurance¹² $2,250 $5,400 As Arranged Before beginning 
Operations 

Insurance 
Companies 

Professional Fees 
(Legal & 
Accounting)¹³ 

$3,000 $6,000 As Incurred As Incurred Lawyer 

Opening Inventory 
of Supplies¹⁴ 

$3,000 $7,000 As Arranged As Arranged Vendors 

Utility Deposits¹⁵ $0.00 $3,279 As Incurred As Incurred Vendors, 
Suppliers, 
Utilities, 
Tradesmen, 
Deposits etc. 

Additional Funds¹⁶ $65,000 $120,000 As Incurred As Incurred Employees, 
Vendors, Utilities, 
Taxing Agencies, 
etc. 

ESTIMATED 
TOTAL INITIAL 
INVESTMENT¹⁷ 

$277,490 $444,277 
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ITEM 7. ESTIMATED INITIAL INVESTMENT (MODEL C) 

Type of Expenditure 
Low 

Amount 
High 

Amount 
Method of 
Payment 

When Due 
To Whom 

Payment is to Be 
Made 

Initial Franchise 
Fee¹ 

$40,000 $40,000 
Upon execution 
of the franchise 
agreement 

Lump Sum 
Payable to 
Franchisor 

Travel & Living 
Expenses While 
Attending 
Orientation Training 
Program² 

$2,500 $6,000 As Incurred Before, During & 
After Training 

Vendors, Airlines, 
Hotels, Car 
Rentals 

Rent & Security 
Deposit³ 

$10,240 $18,760 As Agreed with 
Landlord 

As Arranged Landlord 

Leasehold 
Improvements⁴ 

$281,402 $422,102 As Incurred As Arranged Landlord, Lender, 
or Contractor(s) 
and Vendors 

Computer 
Equipment, 
Software & 
Supplies⁵ 

$6,000 $18,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Furniture, Fixtures 
and Equipment⁶ 

$55,000 $75,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Signage⁷ $8,000 $26,000 As Incurred As Arranged Vendors, Leasing 
Companies or 
Lender 

Business Licenses⁸ $1,000 $1,500 Lump Sum Before Opening State County, City 

Lease Review⁹ $1,500 $2,500 Lump Sum As Arranged Payable to Third 
Party Vendor 

Grand Opening¹⁰ $3,000 $10,000 As Incurred 
within first 30 
days 

As Incurred within 
first 30 days 

Vendors 

Office Equipment 
and Supplies¹¹ 

$1,800 $3,000 As Incurred As Incurred Third Party 
Vendor 
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Type of 
Expenditure 

Low Amount 
High 

Amount 
Method of 
Payment 

When Due 
To Whom Payment 

is to Be Made 

Insurance¹² $2,500 $6,000 As Arranged Before beginning 
Operations 

Insurance 
Companies 

Professional 
Fees (Legal & 
Accounting)¹³ 

$3,000 $6,000 As Incurred As Incurred Lawyer 

Opening 
Inventory of 
Supplies¹⁴ 

$3,000 $7,000 As Arranged As Arranged Vendors 

Utility Deposits¹⁵ $0.00 $9,380 As Incurred As Incurred Vendors, 
Suppliers, Utilities, 
Tradesmen, 
Deposits etc. 

Additional 
Funds¹⁶ 

$65,000 $120,000 As Incurred As Incurred Employees, 
Vendors, Utilities, 
Taxing Agencies, 
etc. 

ESTIMATED 
TOTAL INITIAL 
INVESTMENT¹⁷ 

$483,942 $771,242 

Notes 

* We do not offer direct financing to franchisees. Except where otherwise noted, all amounts that you pay 
to us are non-refundable. Third party suppliers will decide if payments to them are refundable. 

Note 1. Franchise Fee. The Initial Franchise Fee is $40,000 for an individual franchise. If you sign a 
Multi-Unit Agreement, the Initial Franchise Fee will depend on the number of Restaurants you agree to 
open. If you agree to open additional Restaurants, your Franchise Fee will be $40,000 for the first 
Restaurant and $30,000 for each additional Restaurant. The Initial Franchise Fee and Multi-Unit Fee is 
due upon signing the Franchise Agreement and Multi-Unit Agreement. All fees are non-refundable under 
any circumstances. We do not offer direct or indirect financing of the Franchise Fee or any other startup 
costs. The availability and terms of possible financing from third party sources will depend on factors 
such as availability of financing generally, your creditworthiness, collateral you may have and lending 
policies of financial institutions. The numbers included in this estimate do not include any finance charge, 
interest or debt service obligations or your living expenses. 

Note 2. Training Expenses. Before you open your Restaurant, you and your Operating Partner or your 
manager-level employee(s) up to three people, must complete our Orientation Training Program to 
operate a Acapela Modern Mex™ Restaurant. We do not charge for the initial Orientation Training 
Program for up to three persons (you and your Operating Partner or your manager-level employee(s)). 
The fee is included in your Initial Franchise Fee. 
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You must initially have two manager-level full-time employees available to run your Franchise, you being 
one of them. All manager-level employees must successfully complete our Orientation Training Program 
to our satisfaction, based on test results and our observations, and must have any necessary competency 
as determined by Franchisor. 

In the event, you require additional managers to attend and complete the Orientation Training Program 
before the opening of your Restaurant; you will pay the sum of $1,200 per additional person. 

In the event that we require you or one of your managers to attend additional training after the opening 
of your Restaurant, you must pay us the training fee of $1,200 per person prior to the scheduled training 
date. This also includes any replacement of your Assistant Restaurant Leader. 

In all cases of our training program, you are responsible to pay for all travel and living expenses that you 
and your employees incur and for your employees' wages and workers' compensation insurance while 
they attend our Orientation Training Program. 

We will provide training materials and equipment during both required and other training sessions. Such 

materials are considered Trade Secrets. Any training program we designate mandatory becomes 

required for the appropriate employees of your Franchise. 

The amount in the table represents the estimated costs and expenses you will incur for you and one 
additional person to attend our initial training program. These amounts are not refundable. 

Note 3. Real Estate Rental/Security Deposit. You must lease or otherwise provide a suitable facility for 
the operation of the franchised restaurant. Typically, a Acapela Modern Mex™ restaurant will range in 
size from 1,500 to 2,500 square feet. It is difficult to estimate lease acquisition costs because of the wide 
variation between various locations. Lease costs will vary based upon square footage, cost per square 
foot, and required maintenance costs. The low estimate is based on the assumption that you will have to 
a pay security deposit equal to one month’s rent and is based on leasing a facility of 1,500 square feet. 
The high estimate is based on an assumption that you will have to pay a security deposit equal to two 
month’s rent to lease the facility and is based on leasing a facility of 2,500 square feet at a higher cost 
per square foot, which will also be equipped with a walk-in freezer. The estimated range of costs in this 
category only includes your costs to enter into a lease agreement for the facility. 

Note 4. Leasehold Improvements. If you or your Landlord request changes from our standard Franchise 
design and/or materials, your costs are likely to be higher. Consider this as you examine possible 
premises. Some landlords will finance improvements by amortizing them over the term of a lease, with a 
higher rental amount to cover costs. You should be aware of this and estimate your costs accordingly 
before you decide on a premise. 

If you take over an existing Acapela Modern Mex™ restaurant, we may require you to renovate in 
compliance with our specifications at your cost. This includes but is not limited to furniture, fixtures, interior 
and exterior paid and landscaping. The lower number takes into account that the location has a 
functioning grease trap and hood already installed and in working condition. 

Note 5. Equipment. These amounts include the equipment that you must purchase from our Approved 
Suppliers. This amount also includes the cost for ovens, deep fryers, refrigerators, freezers, and other 
equipment. These amounts are typically non-refundable. 

Note 6. Furniture, Office Equipment & Software. These amounts include the fixtures, office furniture, 
office equipment and software. Various items must be purchased from our Approved Suppliers. 
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Note 7. Signage. The estimated figures include our required interior signs and one exterior sign which 
bear the Marks. The cost of the signs varies depending on the type, size, and location of the sign, and 
may also be affected by shipping costs, as well as local zoning and other ordinances and regulations and 
landlord restrictions. If you want additional exterior signs, your cost will be higher. 

Note 8. Business Licenses. State and local government agencies typically charge fees for occupancy 
permits, an alcohol serving license, operating licenses and construction permits. Your actual costs may 
vary from the estimates based on the requirements of state and local government agencies. These fees 
are typically non-refundable. You should inquire about the cancellation and refund policy of the agencies 
at or before the time of payment. 

Note 9. Lease Review. You are required to retain our Approved Vendor when you have entered into a 
letter of intent (the “LOI”) for your approved site and pay the sum of $1,500 for the review of your lease. 
The review is to protect Franchisor’s rights under the lease. You are advised to seek legal representation 
to ensure your rights are protected. 

Note 10. Grand Opening. You are required to hold a Grand Opening, designed for your community and 

competitive situation. The cost of a grand opening is difficult to estimate with accuracy because of local 

market factors, including the types of marketing media available, the cost of marketing space or time and 

the local competitive situation. In most areas, though, you can produce an adequate grand opening range 

between $5,000 and $7,500. You must spend at least $5,000 and up to $7,500 on a grand opening 

campaign within the 30 days of operations. 

Note 11. Point-of-Sale System. You are required to purchase the CAKE Point-of-Sale System or any 
Point-of-Sale System we designated from time-to-time. The actual point of sale system requirements is 
set forth in Exhibit E. 

Note 12. Insurance. We require you to procure and maintain, at your expense, throughout the term of 
your Franchise Agreement commercial general liability insurance, including bodily injury, property 
damage, personal injury, advertising injury, non-owned automobile, loss of business income, and broad 
form contractual coverage for liability assumed under this Agreement. Such insurance shall be on an 
occurrence basis and shall consist of combined single limit coverage of at least one million dollars per 
occurrence/two million dollars annual aggregate. You must purchase and maintain professional liability 
(errors and omissions) insurance and contractor’s pollution liability insurance. You must purchase and 
maintain worker's compensation and employer's liability insurance with a reputable insurer acceptable to 
us or with a state agency. You must provide us with one or more certificates of insurance evidencing 
such coverages and naming us as an additional insured as to each applicable policy. Such certificate(s) 
of insurance shall provide that the coverages under the respective policy(ies) may not be modified (except 
to increase coverage) or canceled until at least thirty (30) days prior written notice of such cancellation 
or modification has been given to us. In addition, you must provide us with a true and complete copy of 
any insurance policy, including all endorsements. Every insurance policy must provide that coverage is 
primary/non-contributory. Every insurance policy must be with an insurance company that meets our 
criteria as set forth in the Manual. All insurance shall be written by companies having an A.M. Best rating 
of A or higher. 

Keep in mind that the price of insurance has varied widely in recent years, you should obtain a price 
quotation from your insurance agent or broker and not rely solely upon our estimate in planning to 
purchase the Franchise. Workers Compensation and employers liability insurance is extra and you 
should obtain prices from your state agencies or your insurance agent or broker. 

Note 13. Legal. Because of the variability of attorney’s fees, this is, at best, an estimate. You should 
check with your attorney or with several knowledgeable attorneys to determine the actual range of fees 
before signing the Franchise Agreement. You may need an attorney to assist and advise you in setting 
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up your business organization and reviewing contract documents. This estimate does not include any 
ongoing needs for legal services in connection with relationships with customers or vendors. Depending 
upon your experience and staffing, you may also need accounting services, which might be extra. You 
should consult your accountant for an estimate of fees. This estimate does not include accounting or 
consulting services. 

Note 14. Opening Inventory. This includes food and beverage products, paper products, cleaning 
supplies, printing, uniforms, promotional material, and other supplies. Monies spent on these items are 
not refundable, but the unused items may be sold. Franchisee must receive a Certificate of Approval from 
us before initial food order is placed with our Approved Vendor. 

Note 15. Miscellaneous Cost. This estimate is for a reserve to cover incidental unexpected costs. You 
may want to reserve more. 

Note 16. Additional Funds. This item estimates your expenses during the initial period (first three 
months) of operation of your Acapela Modern Mex™ Restaurant (other than the items identified 
separately in the table). This estimate includes payroll costs. These figures are estimates, and we cannot 
guarantee that you will not have additional expenses starting the business. Your costs will depend on 
factors such as how closely you follow our recommended methods and procedures, your management 
skill, experience, and business acumen, local economic conditions, the local market for your products 
and services, the prevailing wage rate, competition, and the sales level reached during the initial period 
of operation of your Restaurant. This amount does not end your initial investment obligation. 

Note 17. Total. We relied on our affiliate's experience in establishing a Acapela Modern Mex™ 
Restaurant to compile these estimates. You should review these figures carefully with a business advisor 
before deciding to acquire the franchise. 

You are cautioned to allow for inflation, discretionary expenditures, fluctuating interest rates and other 
costs of financing, and local market conditions, which can be highly variable and can result in substantial, 
rapid, and unpredictable increases in costs. You must bear any deviation or escalation in costs from the 
estimates in this Item 7 or estimates that we give during any phase of the development process. 

Going Concern Value Not Included 

If you purchase an existing operating business from us or from another Franchisee, you should expect 
to pay, in addition to the estimated initial investment, an amount representing the fair market going 
concern value of the business. That value might exceed the estimated initial investment. Any purchase 
of existing business assets and goodwill would be under a separate agreement negotiated between you 
and the seller. 

Service by Affiliate and Others 

We may provide certain services to you under the Franchise Agreement by sub-contracting with others, 
including our Affiliate, to provide them. These arrangements will not result in increased costs to you for 
the services. 

[The remainder of this page is intentionally left blank] 
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No Financing 

See Item 10. We do not offer financing for any items. Should we establish relationships with sources of 
possible financing, we would make the information available to you. We are in the process of placing 
ourselves on the Frandata Registry and the US SBA Franchise Directory to allow you a more streamline 
review process when applying for an SBA loan. Financing availability and qualification requirements 
would probably change and vary widely. If we make financing available to you, we or our Affiliate(s) would 
expect to make a profit from it. We do not require you to obtain financing from us or our Affiliate(s). 

No Refunds. 

We will not refund any of the payments you make to us. 

ESTIMATED INITIAL INVESTMENT 
YOUR ESTIMATED INITIAL INVESTMENT 

(Multi-Unit Agreement) 

Type of 
Expenditure 

Amount 
Method of 
Payment 

When Due 
To Whom 

Payment is be 
Made 

Estimated Initial 
Investment 

$277,4901 -
$771,242 

As outlined in 
the tables above 

As outlined in the 
tables above 

As outlined in the 
tables above 

Multi-Unit Fee 
$70,0002 -
$160,000 

Certified Funds 
At time of signing 

of Multi-Unit 
Agreement 

Us 

Total 
$307,4903 -
$891,242 

Notes 

Note 1. This amount reflects the total estimated initial investment needed to open your first Restaurant 
as outlined in Item 7 above, including the $40,000 Initial Franchise Fee. If you sign a Multi-Unit 
Agreement, you will pay us a Multi-Unit Fee as described below. 

Note 2. The amount of the Multi-Unit Fee will depend on whether you agree to open two Restaurants or 
five Restaurants. The low estimate reflects full payment of Multi-Unit Fee for two Restaurants and the 
high estimate reflects payment of the entire Multi-Unit Fee for five Restaurants. For example, if you agree 
to open two Restaurants, your Multi-Unit Fee will be $70,000 ($40,000 x 1 and $30,000 x 1). If you agree 
to open five Restaurants, your Multi-Unit Fee will be $160,000 ($40,000 x 1 and $30,000 x 4). 

Note 3. You should be aware that your initial investment for your second and subsequent Restaurants 
likely will be higher than the above estimates for your first Restaurant due to inflation and other economic 
factors that may vary over time. 

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

In order to ensure a uniform image and uniform quality of products and services throughout the 
Acapela Modern Mex™ System, you must maintain and comply with our quality and system standards. 
Although, you are not required to purchase or lease real estate from us, we will assist you in site selection 
and we must accept the location of your Restaurant. You must execute our standard form of Lease 
Addendum in connection with any lease for the location, a copy of which is attached to the Franchise 
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Agreement as Schedule C. You must construct and equip your Restaurant in accordance with our then 
current approved design, specifications, and standards. In addition, it is your responsibility to ensure that 
your building plans comply with the Americans with Disabilities Act and all other federal, state, and local 
laws. You also must use equipment (including hardware and software for your Computer System), 
signage, fixtures, furnishings, products, ingredients, supplies and advertising materials that meet our 
specifications and standards. 

Designated Sources 

You must purchase certain equipment, products, merchandise and supplies only from us or our 
required suppliers as noted in this Item 8. From time to time we, an affiliate or a third-party vendor or 
supplier may be the only approved supplier for certain products. For example, as of the date of this 
Disclosure Document, you must purchase all trademarked retail items, products, and supplies, including 
apparel and accessories, bags, and mugs, from us or our approved supplier. Additionally, you must 
purchase your uniforms, and certain merchandise, supplies, equipment, and other materials, from us or 
our approved supplier. You will pay the then-current price in effect for all purchases you make from us, 
our affiliate, or any third-party vendor we designate. 

Approved Supplies and Suppliers 

We provide you with a list of approved manufacturers, suppliers, and distributors (“Approved 
Suppliers List”) and approved inventory products, fixtures, furniture, equipment, signs, stationery, 
supplies and other items or services necessary to operate the Restaurant (“Approved Supplies List”). 
The Approved Supplies List may specify a required manufacturer or supplier of a specific product or piece 
of equipment. We reserve the right to designate a required source of supply for certain products and 
supplies, and we or an affiliate may be a required source. 

We required you to pay all food supplier vendors by electronic banking (ACH) net 7 days from the 
delivery of food products. 

We anticipate expanding the list of required sources for other products and services. You must 
purchase such products and services from required sources as designated by us from time to time. 

The lists also may include other specific products without reference to a particular manufacturer 

or supplier, or they may set forth the specifications and/or standards for other approved products. For 

example, as noted below, you must obtain insurance that meets our standards and requirements. We 

may revise the Approved Suppliers List and Approved Supplies List. We give you the approved lists as 

we deem advisable. We generally do not give these lists to approved suppliers. We will set up your menu 

and provide contact information for your distributors and/or manufacturers of all products offered at the 

Restaurant. 

Except where we identify a sole single source, if you propose to use in the operation of your 
Restaurant any product, supply, material, furnishing or equipment which has not yet been approved by 
us as conforming to our specifications and quality and system standards and/or from a supplier not yet 
approved in writing by us, you must first notify us in writing and must submit to us, upon request, sufficient 
information, specifications, and samples so that we can determine whether the item or service complies 
with System standards or the supplier meets our supplier criteria. We will provide you with written 
approval or disapproval within a reasonable time period (typically 30 days). You may not use any product, 
supply, material, furnishing or equipment that we have not approved. We charge at a minimum a fee of 
$250 or a reasonable fee to cover our costs in evaluating proposed vendors. 

Supplier approval will depend on product quality, delivery frequency and reliability, service 
standards, financial capability, customer relations, concentration of purchases with limited suppliers to 
obtain better prices and service, and/or a supplier's willingness to pay us or our affiliates for the right to 
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do business with our System. We may inspect or re-inspect the facilities and products of any approved 
supplier and revoke our approval if the supplier fails to continue to meet our criteria and specifications. 
As a condition of approval, you and/or any supplier must reimburse us for all costs and expenses incurred 
by us associated with any testing, including travel, and lodging expenses incurred where we deem it 
necessary to visit a supplier's facilities. 

Nothing contained in this Disclosure Document or in the Franchise Agreement requires us to 
approve an inordinate number of suppliers of a given item or approve suppliers, which, in our reasonable 
judgment, would result in higher costs to our franchisees or prevent, in our sole judgment, our effective 
and economical supervision of suppliers. 

Because we supply the trademarked merchandise to our franchisees, some of our officers own 
an interest in one of our suppliers (the Franchisor). No officer owns an interest in any other supplier. 

We may derive income through markups of the prices charged to you for products, supplies, 
computers, software, signage, or services we supply. Franchisor’s total revenue, based on the most 
recent audited financial statement derived revenues through required purchases, license fees, 
promotional fees, advertising allowances, rebates or other monies paid by approved suppliers and 
vendors. We are a new franchisor; we and our affiliates have not collected rebates from Approved 
Suppliers. All revenues received through license fees, promotional fees, advertising allowances, rebates 
or services will be used at our sole discretion. 

We and our affiliates reserve the right to receive rebates or other consideration from suppliers in 
connection with your purchase of trademarked merchandise, goods, products, and services as described 
in this Item 8, as well as in connection with any future purchase of any goods, products, or services. Most 
of these payments are calculated on an amount based on products sold. We will retain and use such 
payments as we deem appropriate at our sole discretion or as required by the vendor. 

We may negotiate prices for numerous products for the benefit of the System but not on behalf of 
individual franchisees. Currently, there is no purchasing or distribution cooperative, but we reserve the 
right to create a cooperative and require you to participate. We may receive volume discounts for the 
System which we will pass through to our franchisees. Beyond these discounts, we do not provide 
material benefits to you because of your use of approved suppliers. 

We may from time to time suggest prices to be charged by you that, in our judgment, would 
constitute good business practice. The integrity and goodwill developed in your business and the System 
may depend upon the sale of products and services at competitive prices and therefore, we may set 
prices for your products and services and you are required to comply with such directions from us 
concerning minimum and maximum pricing. You are free to sell or allow to be sold all products and 
services for a price which is less than the applicable retail prices suggested by us. The suggested retail 
price for products and services may vary from region to region to the extent necessary in order to reflect 
differences in costs and other factors applicable to such regions. 

You must sell the services and any products that are approved by us and which strictly conform 
to our specifications. All products and services approved by us must be offered for sale on a continuous 
basis at your location at the time and in the manner specified by us. No sale of any product or service 
except those products or services approved by us may be solicited, accepted, or made at or from your 
Franchise Business. If required by us on at least 30 days’ notice as part of a general program or 
standardization effort by us, the marketing of a particular product or service must be discontinued, at this 
product or service is no longer an approved product or service. 
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Insurance 

You must procure insurance policies protecting you, us, and our affiliates. The insurance policy 
or policies shall be written by companies having an A.M. Best rating of A or higher and in accordance 
with the standards and specifications (including minimum coverage amounts) outlined in writing by us 
from time to time, and, at a minimum, shall include the following (except as different coverages and policy 
limits may be specified for all franchisees from time to time in writing): 

Commercial General Liability: 

$1,000,000 Each Occurrence ($2,000,000 General Aggregate) 
$75,000 Each Occurrence for Damage to Rented Premises 
$5,000 Each Person for Medical Expense 
$1,000,000 Personal Injury and Advertising Injury 
$2,000,000 Products and Completed Operations Aggregate 

Automobile Liability 

$1,000,000 Combined Single Limit Per Accident for Any Auto 

Workers Compensation and Employers Liability 

$1,000,000 Each Accident/$1,000,000 Each Employee for Injury by Disease/$1,000,000 
Aggregate for Injury by Disease 

Excess/Umbrella Liability 

$5,000,000 Each Occurrence/$5,000,000 Products and Completed Operations Aggregate & 
General Aggregate 

Acapela Modern Mex™ Franchise, LLC must be named as an additional insured on all liability 
policies required, including severability of interests or separation of insureds provisions must be included 
in the liability policies and all policies must be primary and non-contributing with any insurance policy 
carried by Acapela Modern Mex™ Franchise, LLC, and in addition, any other such insurance coverages 
or amounts as required by law or other agreement related to the Restaurant. We may from time to time 
modify the required minimum limits (including an increase to the umbrella policy referenced above and 
require additional insurance coverages by providing written notice to you, as conditions require, to reflect 
changes in relevant circumstances, industry standards, experiences in the Acapela Modern Mex™ 
System, standards of liability and higher damage awards. 

The insurance coverages referenced above must commence as of the date you sign a lease or 
purchase agreement for the Authorized Location. 

You must deliver to us upon execution of the lease or purchase agreement for the Authorized 
Location, but before commencing construction of your Restaurant, and thereafter annually or at our 
request a proper certificate evidencing the existence of such insurance coverage and your compliance 
with the provisions of this subparagraph along with complete copies of all insurance policies. The 
insurance certificate must show our status as an additional insured (as noted in (viii) above) and provide 
that we will be given 30 days' prior written notice of material change in or termination or cancellation of 
the policy. You are also required to provide us with a complete true copy of all insurance policies. If you 
do not procure and maintain the required insurance coverage (including any modifications referenced in 
the preceding sentence), we have the right, but not the obligation, to procure insurance coverage and to 
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charge the costs to you, together with a reasonable fee for the expenses we incur in doing so. You must 
pay these amounts to us immediately upon written notice. 

Although we require certain insurance coverage and have recommended other coverages, we do 
not guarantee that the required or recommended insurance will be adequate to fully protect your assets. 
You should therefore consult with an insurance professional to determine what coverage, in addition to 
the minimum required coverage, may be needed for you and your Restaurant. 

ITEM 9. FRANCHISEE’S OBLIGATIONS 

This table lists your principal obligations under the franchise and other agreements. It will help 

you find more detailed information about your obligations in these agreements and in other items 

of this disclosure document. 

Obligation Section in Agreement* Item in Disclosure Document 

(a) Site selection and 
acquisition/lease 

Sections 2A and 5A, Multi-
Unit Agreement Section 4 
and Appendix C 

Item 7 and 11 

(b) Pre-opening purchases/leases Section 5A, 6A, 6E and 9B Items 5, 6, 7, and 8 

(c) Site development and other 
pre-opening requirements 

Sections 5A and 5B, Multi-
Unit Agreement Sections 2 
and 4 

Items 7, 8 and 11 

(d) Initial and ongoing training Sections 7B and 7C, Multi-
Unit Agreement Section 6 

Items 6 and 11 

(e) Opening Sections 2B and 5A, Multi-
Unit Agreement Section 4 
and Appendix C 

Items 5 and 11 

(f) Fees Sections 2B and 5A, Multi-
Unit Agreement Section 4 
and Appendix C 

Items 5, 6 and 7 

(g) Compliance with standards 
and policies/operations manual 

Section 6A and 6O, Multi-Unit 
Agreement Section 4 and 6A 

Items 6, 7, 8, 11, 14 and 16 

(h) Trademarks and proprietary Sections 3A-3E and 6J, Multi-
Unit Agreement Section 6B 

Items 13 and 14 

(i) Restrictions on 
products/services offered 

Sections 2D-2E and 6A-6C Items 6, 7, 8, 11 and 16 

(j) Warranty and customer service 
requirements 

Section 2E and 6K Items 6 and 11 

(k) Territorial development and 
sales quotas 

Sections 2B and 2D; Multi-
Unit Agreement Section 4 
and Appendix B and C 

Item 12 

(l) Ongoing product/services, 
purchases 

Section 6A-6C Items 6, 7 and 8 
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(m) Maintenance appearance and 
remodeling requirements 

Section 5B-5F Items 8 and 11 

(n) Insurance Section 10C Items 6, 7 and 8 

(o) Advertising Section 8A-8E and 9D Items 6, 7 and 11 

(p) Indemnification Section 10B Not Applicable 

(q) Owner’s 
participating/management/staffing 

Sections 7A-7F Items 11 and 15 

(r) Records and reports Sections 9G, 9J and 9K Item 11 

(s) Inspections/audits Sections 5A-5C, 6G and 9I Items 6 and 11 

(t) Transfer Section 11A-11G, Multi-Unit 
Agreement Section 9 

Items 6 and 17 

(u) Renewal Section 4B Items 6 and 17 

(v) Post-termination obligations Sections 14A-14C; Multi-Unit 
Agreement Section 8A-8F 

Item 17 

(w) Non-Competition covenants Section 10D Item 17 

(x) Dispute resolution Sections 12A-12B; Multi-Unit 
Agreement Sections 10H and 
10N 

Item 17 

(y) Other Not Applicable Not Applicable 

(z) Owners/Shareholders 
Guarantee 

Item 15 

*Unless otherwise noted, Section references are to the Franchise Agreement. 

ITEM 10. FINANCING 

We do not offer direct or indirect financing. We do not guarantee your note, lease, or obligations. You 

must obtain necessary financing through third parties. It is solely your responsibility to locate and obtain, 

on whatever terms you can arrange, any required financing for the establishment of your Franchised 

Business. We may assist franchisees in obtaining financing in the future. 
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ITEM 11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING 

Except as listed below, we Acapela Modern Mex Franchise, LLC are not required to provide you 
with any assistance. 

Pre-Opening Assistance 

Before you open the Restaurant, we will: 

1. Designate your Territory or Approve Site 

If we have not already approved a site for the franchised restaurant before signing the Franchise 
Agreement, we will designate the area in which you must locate the franchised restaurant, provide you 
with our criteria for site selection, general building and design requirements and evaluate sites you 
propose for the location of the franchised restaurant. We do not generally own and/or lease restaurant 
premises to franchisees. You select the site for your franchise in your Territory. We approve or disapprove 
your proposed site. We have 30 days from your written proposal to approve or disapprove any site you 
propose. We shall approve or disapprove sites in writing. Provide you with site selection assistance and 
support (Franchise Agreement Sections 5A and 5B.) 

When you enter into a letter of intent (“LOI”) for your approved site, you will be required to retain 
our Approved Vendor for a lease review. The Lease Review Fee is $1,500 and shall be paid to the 
Approved Vendor directly by their preferred payment method. Franchisee shall provide Franchisor a fully 
executed lease agreement with all exhibits or attachments within ten (10) days from Franchisee receiving 
the same from landlord. 

When you are considering a site for your Acapela Modern Mex™ restaurant franchise we consider 
the following factors in approving site: the size of your Territory, the mark potential and estimated volume 
of your business, the general location, neighborhood, and nearness of customers, Center visibility, co-
tenants, attractiveness, size of the space, age and condition of the shopping center, mall or building, the 
location and convenience of the entrances, the availability of parking, the availability of location and 
necessary zoning the location of competitors, expected overhead, lease terms, lease rate, and traffic 
patterns. 

Neither we nor any our employees have special expertise in selecting sites, we make no 
representation that your Business will be profitable or successful by being located at the approved site. 
Any approval is intended only to indicate that the proposed site meets our minimum criteria based upon 
our general business experience. 

We will advise you of any mandatory specifications, architectural and design plans, floor plans and 

layouts to you for your business at the accepted location. You will be required to conform your business 

to local zoning ordinances, regulations, fire, health and building codes. We may, if needed, review your 

architect’s final plan. It is your responsibility to comply with all laws, ordinances, and regulations, zoning 

and building codes for your Business. 

2. Provide you with written specifications for all computers, software, signage, furnishings, 
and fixtures for your Business. You are obligated to repair and maintain all computers and related 
software necessary for the operations of your Business. You will be responsible for these expenses as 
these expenses are necessary for operation of your Business. We will deliver written specifications for 
all of the above and you are responsible for installing these items. You are required to purchase the items 
above from us or our designated third-party vendor, our affiliates, or our approved vendors and/or 
suppliers and provide us with full and direct electronic access (at all times) to all of your computers. 
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3. Provide you with the Approved Supplies and Approved Suppliers Lists (Franchise 
Agreement Section 6C.) 

4. Loan you either a written copy or electronic copy of the Operations Manual, the current 
table of contents of which is in Exhibit G. As of the date of this Disclosure Document, the Operations 
Manual contains 484 pages (Franchise Agreement—Section 6I). 

5. Provide you initial training (the “Orientation Training Program”) and opening assistance 
described below (Franchise Agreement Sections 7B and 7C.) 

6. Inspect your Restaurant before opening and provide a Certificate of Opening. A Certificate 
of Opening may be obtained only after all local permits, certificates and codes have been met and a 
certificate of occupancy has been granted. If you do not pass your initial inspection, you will be charged 
for all costs and expenses incurred by us in sending an inspector to re-inspect your Restaurant. We 
estimate that this amount will not exceed $1,500.00 (Franchise Agreement Section 5A) 

Post-Opening Assistance 

During your operation of the Restaurant, we will: 

1. Maintain and administer the Marketing Fund (Franchise Agreement-Section 8A.) 

2. Provide updates to the Approved Supplies and Approved Suppliers Lists (Franchise Agreement 
Section 6C.) 

3. Make periodic visits to your Restaurant as we reasonably determine necessary to provide 
consultation and guidance. We will advise you of any problems arising out of the operation of your 
Restaurant as disclosed by the report or by our evaluation (Franchise Agreement Section 6G.) 

4. Periodically offer refresher training courses as we determine necessary and require you to attend 
(Franchise Agreement Section 7C.) 

5. Franchisor will provide franchisee the minimum and maximum pricing for menu items based on 
location competition and overall demographics. 

Our Obligations Under the Multi-Unit Agreement. 

A developer signs the initial Franchise Agreement in the Development Schedule at the time the 
Multi-Unit Agreement is signed. Our obligations under the Franchise Agreement apply to a developer. 
Each time a developer signs another Franchise Agreement, our obligations are activated for the new 
Restaurant established. We do not have any separate obligations under the Multi-Unit Agreement. 

Time of Opening 

We estimate that it will take approximately six months after you sign a lease for your Restaurant 
before you open the Restaurant. You must open your Restaurant for business within 8 months from 
signing the lease agreement. If you fail to open the Restaurant within 8 months from signing the lease, 
we may at our option terminate the Agreement and your franchise fee will not be refundable. You must 
sign a lease for an acceptable site within 8 months after the Franchise Agreement's Effective Date and 
be open at the Authorized Location with 12 months. If you sign a Multi-Unit Agreement you will be required 
to pay the total Multi-Unit Fee at the time you sign the Multi-Unit Agreement, you will have three years to 
open three Restaurants or four years to open five Restaurants. The specific timetable for opening 
depends on the site's condition, the Restaurant's construction schedule, the extent to which you must 
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upgrade or remodel an existing location, the delivery schedule for equipment and supplies, the 
completion of training, and your compliance with local laws and regulations. You may not open the 
Restaurant until (1) we inspect your Restaurant and provide you with a Certificate of Opening, (2) you 
complete our Orientation Training Program to our satisfaction, (3) you pay the initial Franchise Fee and 
other amounts then due to us, and (4) you give us certificates for all required insurance policies, complete 
copies of all insurance policies and present copies of required licenses. 

Local Advertising 

As of the date of this Disclosure Document, you must spend Local advertisement and Promotional Fee 
(the “Local Advertising Fee”) of 2.5% of your monthly Gross Revenue for local advertising to promote 
your franchise in your local market. You may only use your own marketing material if we have approved 
it before its’ used. We will notify you of our approval within 30 days after the marketing material is 
submitted. If we do not notify you of our approval within 30 days of the marketing material being 
submitted, then the marketing material will be deemed unapproved. 

You must submit an Advertising and Promotional Expense report to us by the 15th of each month for the 
prior month’s advertising expenditures. 

Marketing Fund 

To assist in our regional and national advertising, we have developed a System-wide Marketing 
Fund, and you must contribute 1% of Gross Revenues per month whichever is greater to the Marketing 
Fund. Payable to and collected by Franchisor, electronic banking (ACH) for the week period from Monday 
to Sunday for the prior week. We will administer the Marketing Fund. The Marketing Fund is not a trust 
or escrow account, and we do not have any fiduciary obligations with respect to the Marketing Fund. If 
all of the National Marketing Fees are not spent in the fiscal year in which they accrue, the remaining 
amounts are retained in the Marketing Fund for use in the following years. We may use the Marketing 
Fund for various purposes, including, but not limited to: (1) salaries, benefits and any other payments 
made to employees/team members or any other individual or entity providing services to the Marketing 
Fund, (2) broadcast or print advertising, (3) the creation, development and production of advertising and 
promotional materials (ie, print ads, radio, film and television commercials, videotapes, direct mail pieces, 
and other print advertising), (4) any marketing or related research and development, (5) advertising and 
marketing expenses, including product and food research and development, services provided by 
advertising agencies, public relations firms or other marketing, research or consulting firms or agencies, 
menu designs, customer incentive programs, sponsorships, marketing meetings and sales incentives, 
development of our website and intranet system, Internet access provider costs, subscriptions to industry 
newsletters or magazines, and administrative costs and salaries for marketing support personnel, and 
(6) costs and expenses incurred by us relating to any franchise convention we hold or sponsor. 

We determine the use of the monies in the Marketing Fund. We are not required to spend any 
particular amount on marketing, advertising, or promotion in the area in which your Restaurant is located. 
We oversee the advertising program and use the Marketing Fund to create marketing materials and 
conduct national, regional, or local advertising as we determine appropriate. We will not contribute to the 
Marketing Fund amounts equal to your required percentage for each similarly situated company owned 
and affiliate-owned Restaurants in the same local marketing area, except those Restaurants located at 
“Special Sites.” From time to time we may contribute to the Marketing Fund some amounts paid to us by 
outside suppliers. We will prepare an annual unaudited accounting of the Marketing Fund and will make 
it available for your review upon your written request. We have our own in-house marketing and 
advertising production capabilities, but also may use an outside national, regional, or local agency. We 
may be reimbursed for administrative costs and overhead incurred in administering the Marketing Fund. 

As of the date of this Disclosure Document we have not collected or spent any marketing fees. 
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Grand Opening Marketing Campaign 

You also must engage in certain grand opening marketing and promotion events and activities 
during the first 30 days after your Restaurant is open. Specifically, you must spend at least $4,000 and 
up to $6,000 on a grand opening campaign which will include promotional elements, 
merchandise/giveaways, entertainment, decorations, and labor (the "Grand Opening Marketing 
Campaign"). Your grand opening marketing expenditures will count towards your first year's local 
advertising requirements. 

You must obtain our written approval of all promotional and marketing materials prior to their use. 
You will also obtain our written approval for all grand opening expenditures. 

Advertising Cooperative 

Although we do not currently do so, we reserve the right to require advertising or marketing 
cooperatives to be formed, changed, dissolved, or merged in our sole determination. If established, you 
must direct your local advertising expenditures to the advertising cooperative which is separate from the 
payment of the Marketing Fund. 

In the future, we may form a franchisee-elected Franchisee Advisory Council or cooperative 
whose sole purpose is to advise on System Advertising Fund usage and advertising policies. We retain 
all operational and decision-making authority concerning advertising and the Advisory Council will serve 
only in an advisory capacity. The membership of any Franchise Advisory Council will be national in scope. 
The Advisory Council will not be separately incorporated, and therefore, it will not have any written 
documents. If one is formed, we will have the power to select and approve the members and to form, 
change, dissolve or merge the Advisory Council as described below. 

Neither we nor any Franchisee Advisory Council undertake any obligation to ensure that 
expenditures by the Marketing Fund in or affecting any geographic area are proportionate or equivalent 
to contributions to the Marketing Fund by franchisees operating in such geographic area or that you or 
your Business will benefit directly or in proportion to your contribution to the Marketing Fund. Neither the 
Marketing Fund nor we shall be liable to you with respect to the maintenance, direction, or administration 
of the Marketing Fund, including without limitation, with respect to contributions, expenditures, 
investments, or borrowings, except for acts constituting willful misconduct. 

We administer the Marketing Fund, which is not audited. If contributions paid into the Marketing 
Fund are not spent in the fiscal year in which they accrue, we can use the remaining amounts for the 
same purposes in future years. All interest earned on monies contributed to the Marketing Fund may be 
used to pay advertising and technology development costs before other assets of the Marketing Fund 
are expended. Marketing Fund contributions are not used to sell additional franchises. We will prepare 
an annual un-audited statement of monies collected and costs incurred by the Marketing Fund and furnish 
it to you upon written request. All financial statements will be available 120 days after the end of our fiscal 
year. We reserve the right not to spend all of the funds in the System Advertising Fund in any one year, 
and such funds may be accrued into the next year. 

We expect to receive advertising and promotional allowances and fees from third party vendors 
and advertisers who enter into cooperative advertising programs with franchisees and us. For example, 
suppliers may pay promotional allowances for joint advertising promotional material. We may disclose 
the identity of vendors who pay the promotional allowances to you upon request. In addition, if we require 
you to buy items from a vendor who pays these allowances, we may place the funds in the System 
Advertising Fund or spend it on related promotions. Our obligation to provide advertising and marketing 
will be limited in cost to the amount of contributions and promotional allowances from third parties actually 
paid into the System Advertising Fund. 
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We do not now, but may require you to join, participate in and pay into, one or more franchisee 
marketing councils for your region, determined by the penetration area of local advertising media used 
(for example, the area of a regional newspaper's circulation). Because, we have not yet formed any 
franchisee marketing councils, we do not know how the area, or the membership of any franchisee 
marketing council will be determined. Because we have not formed any franchisee marketing councils, 
we have not determined whether or not any of our company-owned businesses will be contributing to any 
advertising spent by any franchisee marketing council. In the event that we choose to establish a 
franchisee marketing council, we will be responsible for administering it. If we do create a franchisee 
marketing council, they must operate in accordance with bylaws (or an operating agreement if it is a 
limited liability company). If we do create any franchisee marketing councils, the franchisee marketing 
council will prepare annual unaudited financial statements that you can review. We will have the right to 
form, dissolve, and merge any specific franchisee advisory council. 

Computer System and Point-of-Sale 

You must obtain and use in your Restaurant, a Acapela Modern Mex™ approved Point-Of-Sale 
cash register system from our designated supplier, Brinks POS System by Sysco (the “POS System” or 
“Brinks”). You must record all sales on the POS System. The POS System will generate reports on the 
sales and expenses of the Restaurant, and it currently costs approximately $12,000.00 which includes 
two stations. You will also be responsible to pay the hardware and software subscription directly to CAKE. 
The monthly subscription range between $300.00 to $600.00 You will be solely responsible for the 
acquisition, operation, maintenance, and upgrading of the POS System. Neither we, nor any affiliate or 
third party, is obligated to provide ongoing maintenance, repairs, upgrades, or updates for the POS 
System. We currently do not require that you purchase a maintenance, repair, upgrade, or update a 
service contract for the POS System or your Computer System, but it is strongly suggested, and we 
reserve the right to do so in the future. 

Our current Computer and POS System requirements are identified in Exhibit E. We reserve the 
right to change the POS System cash register and back-of-office computer at any time but will not require 
you to replace these items more than three times during the initial term of the Franchise Agreement. We 
reserve the right to change the software each calendar year. At such time as we designate the change 
or enhancement to the POS System you may be required to make certain payments to us or our 
designated suppliers. You will have 30 days to install and commence using the changed or enhanced 
POS System. You must acquire the right to use hardware, software, peripheral equipment, and 
accessories, and arrange for installation, maintenance, and support services of the initial, changed, or 
enhanced POS System all at your cost. There are no contractual limitations on the frequency and cost of 
this obligation. 

We or a third-party vendor approved by Franchisor may independently access the POS System 
and retrieve, analyze, download, and use all software, data and files from your Restaurant or used on 
the POS System. We may access the POS System through our intranet, in your Restaurant or from other 
locations. You must capture all data and information that we designate and report data and information 
in the manner we specify, including through our intranet or other online communications. You also must 
maintain a phone line and a separate modem dedicated for the sole use of allowing our computer system 
to interface and communicate with your POS System and you may need to purchase software designated 
by us for this to occur. You also must have your Restaurant connected to the Internet using a connection 
method we approve, currently DSL or Cable modem. You must have a permanent Internet email account. 

You understand that the data storage, phone line, modem, communication software, Internet 
access, Internet email account and all additional hardware and software needed to implement and 
maintain these services is at your cost. 
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We may also require you to use a third-party delivery aggregator. We reserve the right to require, 
with 30 days prior written notice and pay for this expense. 

On-line Ordering Application Software 

You will be required for your Restaurant, a Acapela Modern Mex approved On-line Ordering 
Application Software (“On-line Ordering App”) from our designated Approved Vendor. You will be 
responsible to pay the software subscription directly to our designated Approved Vendor or Franchisor. 
If collected by Franchisor, payment shall be made on the 1st of each month by ACH. We reserve the right 
to required, with 30 days prior written notice, that this fee be paid by other means or on a different periodic 
basis. You will also be required to participate on all online promotions and pay for the expense. 

You will be solely responsible for the acquisition, operation, maintenance, and upgrading of the On-line 
Ordering App. Neither we, nor any affiliate or third party, is obligated to provide ongoing maintenance, 
repairs, upgrades, or updates for the On-line Ordering App. We currently do not require that you purchase 
a maintenance, repair, upgrade, or update a service contract for the On-line Ordering App, but it is 
strongly suggested, and we reserve the right to do so in the future. 

Our current On-line Ordering App requirements are identified in Exhibit E. We reserve the right to 
change the On-line Ordering App at any time but will not require you to replace these items more than 
three times during the initial term of the Franchise Agreement. We reserve the right to change the 
software each calendar year. At such time as we designate the change or enhancement to the On-line 
Ordering App you may be required to make certain payments to us or our designated suppliers. You will 
have 30 days to install and commence using the changed or enhanced On-line Ordering App. You must 
acquire the right to use hardware, software, peripheral equipment, and accessories, and arrange for 
installation, maintenance, and support services of the initial, changed, or enhanced On-line Ordering App 
all at your cost. There are no contractual limitations on the frequency and cost of this obligation. 

We or a third-party vendor approved by Franchisor may independently access the On-line 
Ordering App and retrieve, analyze, download, and use all software, data and files from Restaurant or 
used on the On-line Ordering App. We may access the On-line Ordering App through our intranet, in your 
Restaurant or from other locations. You must capture all data and information that we designate and 
report data and information in the manner we specify, including through our intranet or other online 
communications. You also must maintain a phone line and a separate modem dedicated for the sole use 
of allowing our computer system to interface and communicate with your On-line Ordering App and you 
may need to purchase software designated by us for this to occur. You also must have your Restaurant 
connected to the Internet using a connection method we approve, currently DSL or Cable modem. You 
must have a permanent Internet email account. 

You understand that the data storage, phone line, modem, communication software, Internet 
access, Internet email account and all additional hardware and software needed to implement and 
maintain these services is at your cost. 

Franchise Management Software 

You will be required to use for your Franchise Business, a Acapela Modern Mex approved 
Franchise Management Software from our Approved Supplier. You will be given access to the Franchise 
Management Software portal which contains our Confidential Operations Manual and other forms of 
resources to guide you with your Franchise Business. We will collect a subscription fee per month, which 
will be due and payable to us on the 1st of each month by electronic bank (ACH). We reserve the right to 
require, with 30 days prior written notice, this fee by paid by other means or on a different periodic basis. 
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Site Selection 

You select the site for the Restaurant with site selection guidelines we provide. We will assist you 
in connection with selecting and securing a site for your Restaurant, but it is your responsibility to find a 
site for your Restaurant. We do not select your site. However, upon your submission of all required 
information, we will notify you whether or not we have any objections to the site you proposed. You may 
not proceed to develop a Restaurant on the site unless we have provided you with our acceptance of the 
site. Further, we must approve your plans and specifications for the Restaurant prior to the time you 
commence construction. Our identification or consent to a site does not constitute a guarantee, 
recommendation, or assurance as to the success of the site or your Restaurant. The site selection factors 
considered by us in deciding whether or not to object to the location may include the following: (a) 
demographics, (b) traffic patterns, (c) parking and visibility, (d) business mix and competition, (e) ability 
to reflect the image to be portrayed by Acapela Modern Mex™ Restaurants, and (f) size, appearance, 
and other physical characteristics of the site. We may reject a site proposed by you in which case you 
will continue to look at alternative sites. 

You have up to 8 months to select a site and sign a lease. If the site selection cannot be agreed 
upon within this timeframe, we reserve the right to terminate the Franchise Agreement. 

Training/Education 

Before you open your Restaurant, you and your Operating Partner or your manager-level 
employee(s) up to three people, must complete our Orientation Training Program to operate a Acapela 
Modern Mex™ Restaurant. We do not charge for the initial Orientation Training Program for up to three 
people (you and your Operating Partner or your manager-level employee(s)). The fee is included in your 
Initial Franchise Fee. The Orientation Training Program shall be attended by Franchisee forty-five (45) 
days from the anticipated opening date of the Restaurant. 

Additional people beyond the first three may attend the Orientation Training Program, however, 
you will be responsible to pay our then-current training charge for each additional person. The current 
fee is $1,200 per person for the Orientation Training Program. 

The Orientation Training Program consists of two phases: Phase 1 consists of 21 days at a 

designated corporate-owned Acapela Modern Mex™ location in California and Phase 2 consists of seven 

to two weeks on-site at your Restaurant. Training will occur after you sign the Franchise Agreement and 

while you are developing the Restaurant. You and your attendees must successfully complete the entire 

Orientation Training Program, based on test results and to our satisfaction before you may open your 

Restaurant. If you or your attendees do not successfully graduate from our Orientation Training Program, 

you will have to attend the entire program again at your cost before the opening of your Restaurant. 

In all cases of our training program, you are responsible to pay for all travel and living expenses 
that you and your employees incur and for your employees' wages and workers' compensation insurance 
while they attend our Orientation Training Program. When your Restaurant is ready to open, you must 
obtain approval of the completion of your Restaurant. Fourteen (14) days after obtaining the approval to 
open your Restaurant we will, at our cost, send a representative to Your Restaurant location to conduct 
a final inspection and assist with your Restaurant opening. Successful completion of this training phase 
will enable you to open your Restaurant. 

As of the date of this Disclosure Document, we provide the following training: 
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Phase One: Location - Acapela Franchise Group, LLC Corporate Office 

SUBJECT TIME BEGUN 

HOURS OF 

CLASSROOM 

TRAINING 

HOURS OF 

ON-THE-

JOB 

TRAINING 

INSTRUCTIONAL MATERIALS 

Orientation/ Restaurant Safety Overview 

/Observation of FOH And BOH 

History And Philosophy of Acapela 

Overview of Daily Operations, Including 

Restaurant Layout, Menu, Concept, 

Environment 

Appearance And Attitude 

Personal Hygiene 

Day 1 4 6 

Tour of Restaurant and Overview of all 

Operations and Instructions 

Operations Manual, Policies and Procedures, 

Health Regulations and Requirements, 

Restaurant Technologies (including, but not 

limited to: POS System, Telephones, 

Computers, Printers, Etc.) 

Day 2 3 7 Operations Manual and Food Safety 

Manual 

Operations Manual – Job Descriptions and 

Checklists, Build-to-Recipe Guide 

Vendor relations 

Product Handling 

Receiving 

Storage/rotation 

Product production 

Timing 

Presentation 

Portion Control/Waste Prevention 

Day 3 2 8 Operations Manual and Build-To Recipe 

Guide 

Operations Manual and POS Training 

Day 4 1 9 Operations Manual and POS System 

Training Guide 

Customer Service 

Opening 

Closing 

Phone procedures 

Day 5 1 9 Operations Manual 
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SUBJECT TIME BEGUN 

HOURS OF 

CLASSROOM 

TRAINING 

HOURS OF 

ON-THE-

JOB 

TRAINING 

INSTRUCTIONAL MATERIALS 

Facilities Management (voids, comps, 

promos), FOH Operations, Shift Leader, 

Cashier, POS System, FOH Opening and 

Closing Cash Drawers, FOH Safety 

Procedures 

Week 2 5 45 Operations Manual 

BOH Operations, Shift Leader, 

Cook/Dishwasher, BOH Equipment, BOH 

Opening and Closing, BOH Sidework, BOH 

Safety Procedures 

Employee Discipline 

Security 

Money handling 

Employee/Store Security 

Cleaning 

Administrative Procedures 

Scheduling, Bookkeeping, Cash 

Management, Financial Reports (Financial 

Systems/Accounting), Back Office POS 

System Functions, Hiring, Human 

Resources, Cost Controls 

Maximizing Sales / Profitability 

Grand opening, customer retention, 

profitability 

Neighborhood marketing, advertising 

Merchandising 

Efficient service controls 

POS Training 

Day-end digital paperwork 

Ordering product 

Conducting inventory 

Goal setting / Budgeting 

Payroll processing 

Operational Readiness 

Review 

Real Day – Running Actual Business Day 

Week 3 5 45 Operations Manual 
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Phase Two: Location – Franchise Unit/Franchisee’s Restaurant 

SUBJECT TIME BEGUN 

HOURS OF 

CLASSROOM 

TRAINING 

HOURS OF 

ON-THE-

JOB 

TRAINING 

INSTRUCTIONAL MATERIALS 

Verify New Store Set-up and Installation of 

all Equipment, POS System, Technology, 

Alarm System, Vendor Relationships Day 1 1 9 Operations Manual, Equipment Manuals, 

Vendor List 

Store Set-up, Dining Room, Kitchen, Cash 

Wrap, Paper Goods, Furniture, Small 

Equipment, Bathrooms, Back Office, Initial 

Inventory for Food, Beverages, and 

Merchandise 

Day 2 1 9 Operations Manual, Equipment Lists, and 

Inventory Lists 

Staff Training 

Day 3 0 10 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 

Staff Training 

Day 4 0 10 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 

Staff Training 

Day 5 0 10 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 

Staff Training 

Day 6 0 10 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 

Grand Opening Event 

Day 7 0 10 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 

Open for Business – Ongoing Observation, 

Support, and Trouble Shooting 
Week 2 0 70 Operations Manual, POS System 

Training Materials, Build-To Recipe Guide 
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**The Orientation Training Program table estimates are approximate, and we may adjust them based 
upon the experience and rate of learning. Although the Instructor will coordinate and be responsible for 
training, we reserve the right to provide other appropriate persons to conduct potions of the training. 

The Franchisor may from time to time authorize other staff members who are listed in Item 2 may oversee 
and assist with training along with any other trainers we may hire. Anyone providing training will have a 
minimum of one years’ experience in the area in which they are providing training. The Operations Manual 
will be used as the principal instructional material. 

Additional Training / Refresher 

You (or your Operating Partner) and/or other previously trained and experienced employees must attend 
and satisfactorily complete various training courses that we periodically provide at the times and locations 
we designate. In addition to attending these courses, you must attend an annual meeting of all 
franchisees at a location we designate. We will not require attendance at the annual meeting for more 
than three days during any calendar year. You are responsible for all related travel and living expenses 
and wages. As of the date of this Disclosure Document, the location, duration, frequency, and content of 
any additional training program we may require is unknown. Generally, this additional training will be 
available on an "as needed" basis depending on new product and services introduction, and the 
availability of training locations. 

We may require Restaurant managers to satisfactorily complete the ongoing training programs. 

New General Manager 

We require your new General Manager for your Restaurant successfully complete the Orientation 
Training Program. We will charge you a fee for the Orientation Training Program for new General 
Manager at $1,200 per person. You are responsible to pay for all travel and living expenses that your 
employee incurs including wages and worker’ compensation insurance while they attend our Orientation 
Training Program. 

Operations Manual 

The Table of Contents of the Operations Manual, together with the number of pages in each Section and 
the total number of pages (308), is included in Exhibit F. You must treat the Operations Manual, and other 
written materials created for or approved for use in the operation of the Restaurant, and the information 
contained in them, as confidential. The Operations Manual will remain our sole property. We may, from 
time to time, revise the contents of the Operations Manual and you must comply with each new or 
changed standard. 

ITEM 12. TERRITORY 

You will operate the Restaurant at a specific location that we first must approve (the "Authorized 
Location"). Except for Special Sites, we will not during the term of your franchise operate or grant others 
the right to operate a Acapela Modern Mex™ Restaurant within a specified geographic area (As 
"Designated Territory"), except as generally described in this Item 12 and more fully stated in the 
Franchise Agreement. You will not receive an exclusive territory. You may face competition from other 
franchisees, from outlets that we own, or from other channels of distribution or competitive brands that 
we control. 

We will not locate another Acapela Modern Mex Restaurant whether operated by another franchise, 
us or one of our affiliates, up to three miles from the main entrance your Restaurant. The boundaries of 
your Designated Territory consist of an area surrounding the location based on market area, including 
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population density, drive times, physical boundaries, and similar factors all of which will be set forth on a 
map as defined on Schedule A Data Sheet of the Franchise Agreement. 

During the term of your Franchise Agreement and provided you are in compliance with the terms 
and conditions of your Franchise Agreement, we will not (i) modify the Designated Territory, (ii) establish 
a company-owned or franchised Acapela Modern Mex™ Restaurant inside the Designated Territory, or 
(iii) establish a company-owned or franchised Restaurant inside the Designated Territory that offers the 
same products and services as your Acapela Modern Mex™ Restaurant, except for any 
Merger/Acquisition Activity (as described and defined below). 

You may operate the Restaurant only at the Authorized Location and may not relocate the premises 

without our approval. If you lose possession of the original Restaurant’s premises because the lease 
expired by its terms, or on account condemnation or eminent domain proceedings, or as the result of 

early termination under the Franchise Agreement, you must initiate the relocation procedure in time to 

complete the relocation lease, build-out and open the new Restaurant for business within 60 days after 

the original Restaurant closes. If your lease is terminated on account of a fire or other casualty, you must 

initiate the relocation procedure in time to lease, build-out and open the new Restaurant for business 

within 120 days after the lease for the original Restaurant terminates. We will allow relocation if 

circumstances dictate that it is in your and our best interests. Aside from the Franchise Fee, all costs 

associated with the relocation, buildout, and startup up of the new location including inspections, 

licensing, and any needed training will be borne by you as if you were opening a new franchise location. 

We retain all rights that are not expressly granted to you under the Franchise Agreement. The license 
granted to you under the Franchise Agreement does not provide you with any right to (i) sell products 
and Menu Items identified by the Marks at any location outside the Designated Territory, except for any 
catering or delivery services we permit within the Designated Territory, (ii) sell products or Menu Items 
through alternative channels or methods of distribution, including the Internet (or any other existing or 
future form of electronic commerce), (iii) sell products and Menu Items identified by the Marks to any 
person or entity for resale or further distribution, except as we may designate in writing, or (iv) exclude, 
control or impose conditions on our development of future franchised, company or affiliate-owned 
Restaurants at any time or at any location regardless of the proximity to your Designated Territory. 

Further, we may, among other things, on any terms and conditions we deem advisable, without 
paying compensation to any franchisee, and without granting you any rights therein: 

(i) establish and/or license others to establish franchised or company-owned Restaurants at 
any location outside your Designated Territory regardless of the proximity of such Restaurants to your 
Designated Territory, 

(ii) merge with, acquire or become associated with ("Merger/Acquisition Activity") any 
businesses or Restaurants of any kind under other systems and/or other marks, which businesses and 
Restaurants may convert to or operate under the Marks and may offer or sell menu items, products and 
services that are the same as or similar to the Menu Items offered at or from the Restaurant, and which 
Restaurants may be located anywhere inside or outside of your Designated Territory, and 

(iii) offer, sell, and distribute for ourselves and/or license others to offer, sell and distribute 
through franchised businesses or any other method of distribution, both inside and outside your 
Designated Territory, menu items the same as or different from the Menu Items offered under the System, 
and which are offered and distributed under the Marks or marks different than the Marks through any 
distribution channels or methods. The distribution channels or methods include, without limitation, grocery 
stores, club stores, convenience stores, wholesale, business, or industry locations (e.g. manufacturing 
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site, office building), military installations, military commissaries, or the Internet (or any other existing or 
future form of electronic commerce). 

Special Sites are also excluded from your Designated Territory and we have the right to develop 
or franchise the following Special Site locations (1) military bases, (2) public transportation facilities, (3) 
sports facilities, including racetracks, (4) student unions or other similar buildings on college or university 
campuses, (5) amusement and theme parks, (6) malls and (7) special events (collectively "Special 
Sites"). 

You must not offer catering and delivery services unless we authorize in writing. If authorized the 
catering would be limited to the Designated Territory. Continuation of your franchise rights and 
Designated Territory do not depend on the achievement of a certain sales volume, market penetration or 
other contingency. You do not receive the right to acquire additional franchises unless you sign another 
franchise agreement with us. 

You shall not solicit customers outside of your Designated Territory. You do not, however, have 
the right to use other channels of distribution to make sales. 

Multi-Unit Agreement 

The rights described above regarding what we and our affiliates can do for a single Restaurant 
are generally the same if you sign a Multi-Unit Agreement. You will not receive an exclusive territory. You 
may face competition from other franchisees, from outlets that we own, or from other channels of 
distribution or competitive brands that we control. In addition, we may terminate the Multi-Unit Agreement 
if you (i) fail to exercise options to enter into Franchise Agreements with us within any period on the 
Development Schedule, (ii) fail to comply with any other terms and conditions of the Multi-Unit Agreement, 
(iii) make or attempt to make a transfer or assignment in violation of the Multi-Unit Agreement, or (iv) fail 
to comply with the terms and conditions of any individual Franchise Agreement or of any other agreement 
to which you and we or our affiliates are parties. 

ITEM 13. TRADEMARKS 

Under the Franchise Agreement, we grant you the non-exclusive right to use the registered Marks in 

connection with the operation of your Restaurant. The following Marks are registered upon the principal 

registry of the United States Patent and Trademark Office (“USPTO”) ACAPELA MODERN MEX. Jessica 

de Santiago one of the founders filed and is the owner of the Marks listed in the table below. 

Mark Registration Number Registration Date 

Acapela Modern Mex 
(Standard Character Mark) Class 35 

6532296 October 19, 2021 

Acapela Modern Mex 
(Standard Character Mark) Class 43 

6365553 May 25, 2021 

We claim common law trademark rights for all of the Marks. We have filed all required affidavits 
and renewals for the Marks noted above. 

You must follow our rules when you use the Marks, including giving proper notices of trademark 
and service mark registration and obtaining fictitious or assumed name registrations required by law. You 
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may not use any Mark in your corporate or legal business name, with modifying words, terms, designs, 
or symbols (except for those we license to you), in selling any unauthorized services or products; or as 
part of any domain name, homepage, electronic address, or otherwise in connection with a Web site. 

The Marks are owned by one of the founders, Jessica de Santiago which, under a Trademark 

License Agreement, dated June 1, 2021 (the “License Agreement”), under which we have been licensed 

to use and sublicense the Acapela Modern Mex™ Marks. The term of this License Agreement is for 20 

years and after that it is renewed for an additional 20-year period unless either party gives notice of 

termination before the end of such extension. The License Agreement can also be terminated for failure 

to maintain quality standards, breach of the License Agreement or bankruptcy. If the License Agreement 

is modified, you may have to make changes as to how the Marks are presented at the Restaurant. If the 

License Agreement is cancelled, you will be required to use a new mark which we will require you to use. 

All costs associated with any modification or cancellation of the License Agreement shall be borne by 

you. 

Schedule B to your Franchise Agreement identifies the Marks that you are licensed to use. We 

have the right to change Schedule B from time to time. Your use of the Marks and any goodwill is to our 

exclusive benefit, and you retain no rights in the Marks. You also retain no rights in the Marks upon 

expiration or termination of your Franchise Agreement. You are not permitted to make any changes or 

substitutions of any kind in or to the use of the Marks unless we direct in writing. We may change the 

System presently identified by the Marks, including the adoption of new Marks, new Menu Items, new 

products, new equipment, or new techniques, and you must adopt the changes in the System as if they 

were part of the Franchise Agreement at the time of its execution. You must comply within a reasonable 

time, at your expense, if we notify you to discontinue or modify your use of any Mark. We will have no 

liability or obligation as to your modification or discontinuance of any Mark, except that we will reimburse 

you for your out-of-pocket expenses, including letterhead, in an amount not to exceed $250. 

There are currently no material determinations of the United States Patent & Trademark Office, 
the Trademark Trial and Appeal Board, or any state trademark administrator or court, or any pending 
infringement, opposition, or cancellation proceedings involving the principal Marks. There is no material 
federal or state court litigation regarding our use or ownership rights in any trademark. 

Except as described above in this Item 13, there are no currently effective agreements that 
significantly limit our rights to use or license the use of these trademarks. 

We will protect your right to use the Marks against claims of infringement or unfair competition 
arising out of your proper use of the Marks. You must notify us of the use of, or claim of rights to, a 
trademark identical or confusingly similar to our Marks. We have the right to determine whether or not we 
will take affirmative action when notified of these uses or clause and the right to exclusively control any 
litigation or proceedings. You are required to assist us in the prosecution of such litigation or proceedings. 
We will reimburse you for all actual damages (other than loss of income) and out-of-pocket expenses 
incurred by you in connection with any claim by any third party for infringement or unfair competition 
arising out of your use of the Marks, however, our obligations to reimburse you will exist only if you have 
used the name or Mark that is the subject of the controversy in strict accordance with the provisions of 
this Agreement and our rules, regulations, procedures, requirements, and instructions, and have notified 
us of the challenge as stated above and have otherwise fully cooperated with us in the defense of any 
action. 

We know of no superior prior rights or infringing uses that could materially affect your use of the 

trademarks in the state where your franchise business will be located. 
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ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 

As of the date of this Disclosure Document, we do not own any rights in or to any patents, patent 
applications or copyrights that are material to the franchise. We claim copyright protection for our 
Operations Manual and other publications and promotional materials, although we have not registered 
any of the materials with the United States Copyright Office. These materials are considered proprietary 
and confidential and are considered our property and may be used by you only as provided in the 
Franchise Agreement, Operations Manual, and other communications that we provide to you. We reserve 
the right to register any of our copyrighted materials at any time we deem appropriate. 

There currently are no effective determinations of the Copyright Office (Library of Congress), 
United States Patent & Trademark Office, Board of Patent Appeals & Interferences, or any court, or any 
pending infringement, opposition or cancellation proceedings or any pending material litigation involving 
any patents or copyrights. There are no agreements in effect that significantly limit our right to use or 
license the copyrighted materials. We are not required by any agreement to protect or defend any patent, 
trademark, or copyright. 

We know of no superior prior rights or infringing uses that could materially affect your use of the 
copyrights in the state where your franchise business will be located. 

Our Operations Manual and other materials contain our confidential information (some of which 
constitutes trade secrets under applicable law). This information includes site selection criteria, recipes, 
training and operations materials, methods, formats, specifications, standards, systems, procedures, 
food preparation techniques, sales and marketing techniques, knowledge, and experience used in 
developing and operating Acapela Modern Mex™ Restaurants, marketing and advertising programs for 
Acapela Modern Mex™ Restaurants, any computer software or similar technology that is proprietary to 
us or the system, knowledge of specifications for and suppliers of Approved Suppliers and other products 
and supplies, knowledge of the operating results and financial performance of Acapela Modern Mex™ 
Restaurants other than your Restaurant, and graphic designs and related intellectual property. 

All ideas, concepts, techniques, or materials concerning a Acapela Modern Mex™ Restaurant, 

whether or not protectable intellectual property and whether created by or for you or your owners or 

employees, must be promptly disclosed to us and will be deemed to be our sole and exclusive property, 

part of the system, and works made-for-hire for us. To the extent any item does not qualify as a "work 

made-for-hire" for us, you assign ownership of that item, and all related rights to that Item, to us and must 

take whatever action (including signing assignment or other documents) we request to show our 

ownership or to help us obtain intellectual property rights in the Item. 

You may not use our confidential information in an unauthorized manner. You must take 

reasonable steps to prevent improper disclosure to others and use non-disclosure and noncompetition 

agreements with those having access. We may regulate the form of agreement that you use and will be 

a third-party beneficiary of that agreement with independent enforcement rights. 

ITEM 15. OBLIGATION TO PARTICIPATE IN THE OPERATION OF THE FRANCHISED BUSINESS 

The day-to-day operations of your Acapela Modern Mex™ Restaurant must be managed at all 
times by you (or your Operating Partner as defined below) or an "Assistant Restaurant Leader" who has 
satisfactorily completed our Orientation Training Program and exhibits the skills necessary to uphold the 
standards as imposed by Franchisor. You or one of your Managers must devote a minimum of 40 hours 
per week to managing your Restaurant. Your Assistant Restaurant Leader need not have an equity 
interest in the business but must sign our confidentiality/non-competition agreement against us and to 
preserve confidential information to which they have access and not to compete with you, us, and other 
franchisees. The sample of the confidentiality/non-competition agreement is provided in the Operations 
Manual. We may regulate the form of agreement that you use and be a third-party beneficiary of that 
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agreement with independent enforcement rights. Certain other employees may also be required to enter 
into an agreement not to compete against Acapela Modern Mex™ restaurants in similar businesses or 
other systems while employed by you, and for 12 months after employment, and an agreement not to 
reveal confidential information obtained during the course of their employment with you. 

You are required to inform us immediately of a change of the Operating Partner or General 
Manager of your business operation. 

You must attend any annual meeting, convention or conference of franchisees and all meetings 

related to new products or product preparation procedures, new operational procedures or programs, 

training, management, sales or sales promotion or similar topics that we offer, at your own expense. We 

do not anticipate requiring franchisees to attend meetings for more than ten days during any calendar 

year. You are responsible for all related travel and living expenses associated with attending any 

additional meetings, conventions, or conferences. As of the date of this Disclosure Document, the 

location, duration, frequency and content of any additional meetings, conventions, or conferences we 

require you to attend is unknown and will depend on the frequency with which new products or services 

are introduced to the System. 

If you are, or at any time during the term become, a business corporation, partnership, limited 

liability company, or other legal entity, you must designate an "Operating Partner." Your Operating 

Partner must be an individual who (a) owns and controls not less than 5% of the equity and voting rights, 

(b) has completed our initial training program, and (c) has the power and authority to bind you in all 

dealings with us. If you are a corporation, limited liability company, or partnership, your owners must 

personally guarantee your obligations under the Franchise Agreement and agree to be bound personally 

by every contractual provision, whether containing monetary or non-monetary obligations, including the 

covenant not to compete. This "Guaranty and Assumption of Obligations" is included with your Franchise 

Agreement. 

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

You must offer and sell all Menu Items and perform all services that we require for Acapela Modern 
Mex™ Restaurants. You may not offer or sell any products or perform any services that we have not 
authorized. We have the unlimited right to change the required and/or authorized products and services 
you may offer. You may not offer for sale any Menu Items or other products through the Internet or other 
online programming or marketing. You are not otherwise limited in the customers to whom you may sell 
products or services. 

[The remainder of this page is intentionally left blank] 
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ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP 

This table lists certain important provisions of the Franchise Agreement and related 

agreements. You should read these provisions in the agreements attached to this Disclosure 

Document. 

Provision Section in 
Franchise 
Agreement 

Summary 

a. Length of the term of 
the franchise 

Section 4A Term is 10 years 

Section 2 and 4 
and Appendix B 
to the Multi-Unit 
Agreement 

Term depends on the number of Restaurants to be 
developed under the Multi-Unit Agreement as 
specifically set forth in Appendix B 

b. Renewal or extension 
of the term 

Section 4B Renewal for three additional term(s) of 10 years each. 
No renewal rights under the Multi-Unit Agreement 

c. Requirements for you 
to renew or extend 

Section 4B You give us written notice of your decision to renew at 
least 6 months but not more than 12 months before the 
end of the expiring term, you sign our then current form of 
franchise agreement, you have complied with the 
modernization requirements for your Restaurant, you are 
not in default and have satisfied your obligations on a 
timely basis, if leasing, you have written proof of your 
ability to remain in possession of the Restaurant premises 
throughout the renewal term, you comply with our training 
requirements, you pay us a renewal fee, and you sign a 
release. 

If you seek to renew your franchise at the expiration of the 
initial term or any renewal term, you may be asked to sign 
a new franchise agreement that contains terms and 
conditions materially different from those in your previous 
franchise agreement, such as different fee requirements 
and territorial rights. 

d. Termination by you Section 13C You may terminate the Franchise Agreement only for a 
material breach by us, provided you give us written 
notice of the breach and allow 30 days to cure such 
breach. 

e. Termination by 
Franchisor without 
cause 

Section 2A and 
13B 

If you fail to locate a site for your Restaurant within 12 
months after signing the Franchise Agreement or you fail 
to complete our training program within 180 days after 
commencement, we may terminate the Franchise 
Agreement. 

f. Termination by 
Franchisor with 
cause 

Section 13A 
and 13B 

Section 7B of 
the Multi-Unit 
Agreement 

We can terminate the Franchise Agreement and Multi-
Unit Agreement only if you default or fail to comply with 
your obligations. 
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Provision Section in 
Franchise 
Agreement 

Summary 

g. "Cause" defined--
defaults which can be 
cured 

Section 13A 
and 13B 

Section 7B of 
the Multi-Unit 
Agreement 

You have 10 days to cure the non-submission of reports 
and nonpayment of amounts due and owing, and 30 
days to cure defaults for the failure to abide by our 
standards and requirements in connection with the 
operation of your business, or failure to meet any 
requirements or specifications established by us, and 
any other default not listed in (h) below. 

You have 30 days to cure defaults not listed in (h) below 

h. "Cause" defined--
defaults which cannot 
be cured 

Sections 2A, 
5A, 5B, 5D, 
9I,13A, 13B and 
15P 

Non-curable defaults include any material 
misrepresentation or omission in your application for a 
franchise, abandonment, loss of lease, the failure to 
timely cure a default under the lease, the loss of your 
right of possession or failure to relocate, closing of the 
Restaurant, the closing of the Restaurant by the 
authorities for health or public safety reasons, 
unauthorized use of confidential information, your 
insolvency, unapproved assignments or transfers, 
defaults that materially impair the goodwill associated 
with any of the Marks, criminal convictions, intentionally 
(or unintentionally in two or more occasions) 
understating or underreporting Gross Revenue or other 
fees, multiple defaults, you employ or seek to employ, 
directly or indirectly, any person who is at the time or was 
at any time during the prior 6 months employed in any 
type of managerial position by us, our affiliates, or by any 
franchisee in the system, or failure to cure within 24 
hours of notice a default which violates any health, safety 
or sanitation law or regulation or any system standard as 
to food handling, cleanliness, health or sanitation 
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Provision Section in 
Franchise 
Agreement 

Summary 

Section  4C,  7B
and  10N  of  the  
Multi-Unit  
Agreement   
 

 Non-curable defaults include insolvency or general 
assignment for the benefit of creditors, appointment of 
a receiver of your property, a final judgment remains 
unsatisfied of record for 30 days or longer execution is 
levied against your business or property, suit to 
foreclose any lien or mortgage against your premises 
or equipment is instituted against you and is not 
dismissed or in the process of being dismissed within 
30 days, failure to meet the Development Schedule, 
you employ or seek to employ, directly or indirectly, any 
person who is at the time or was at any time during the 
prior 6 months employed in any type of managerial 
position by us, our affiliates, or by any franchisee in the 
system, or notice of termination of a Franchise 
Agreement 

i. Your obligations on 
termination/nonrenew 
al 

Section 14A-
14C 

Obligations include complete de-identification and 
payment of amounts due, assignment of lease and 
telephone numbers upon our demand, return of 
Operations Manual and confidential information, 
proprietary materials, and related writings, and right to 
purchase assets of the Restaurant (also see (o) and (r) 
below) 

Sections 8A-G 
of the Multi-Unit 
Agreement 

You  lose  all  remaining  rights  to  develop  Restaurants 
Other  obligations include  those  obligations noted  
above  if  existing  Franchise  Agreements also  are  
terminated.  We  also  may have  the  right  to  purchase  
assets of  the  Restaurants  (see  (o)  below)   

j. Assignment of 
contract by 
Franchisor 

Section 11G 
Section 9A of 
the Multi-Unit 
Agreement 

No restriction on our right to assign. 

k. "Transfer" by you--
definition 

Section 11A Includes any transfer of your interest in the Franchise 
Agreement or in the business or any ownership change 
listed in Section 11A of the Franchise Agreement and 
Section 9B of the Multi-Unit Agreement 

Section 9B of 
the Multi -Unit 
Agreement 

l. Franchisor's approval 
of transfer by 
Franchisee 

Articles 11, 12, 
13 & 14 

Franchisor has the right to approve or disapprove all 
transfers. 
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Provision Section in 
Franchise 
Agreement 

Summary 

m. Conditions for 
Franchisor's approval 
of transfer 

Articles 11, 12, 
13 & 14 

You are current in all fees to us; you are not in material 
breach of the Agreement; you have paid all debts of 
your business; new Franchisee signs release of claims 
against us for representations you made; you sign a 
mutual termination and release of the Agreement; we 
receive transfer fee ($10,000); new Franchisee signs 
the then-current form of Franchise Agreement ; new 
Franchisee qualifies; new Franchisee successfully 
completes initial training program; new Franchisee 
obtains rights to your premises lease, if applicable; and 
we receive 30 day right of first refusal. The fee to 
transfer to an entity with identical ownership is $500. 

n. Franchisor's right of 
first refusal to acquire 
your business 

Section 11F We can match any offer for your Restaurants assets, 
and, in the case of a proposed stock sale, we can 
purchase your Restaurant assets at a price determined 
by an appraiser, unless you and we agree otherwise 

o. Franchisor's option to 
purchase your 
business 

Article 17 On termination, we may purchase any part of your 
business at the fair market value of the tangible 
personal property purchased. 

p. Death or disability of 
franchise 

Section 11E You can transfer your franchise rights to your heir or 
successor in interest like any other transfer, provided 
the person satisfies our training requirements and 
other transfer conditions, but if assignee is your 
spouse or child, no transfer fee is required. 

q. Non-competition 
covenants during the 
term of the franchise 

Section 10D Except as we otherwise agree to in writing, no direct 
or indirect involvement in the operation of any 
Competing Business (defined in (r) below) other than 
the one authorized in the Franchise Agreement. 

r. Non-competition 
covenants after the 
franchise is 
terminated or expires 

Section 10D No direct or indirect involvement in a Competing 
Business for two years (i) at the premises of the 
former Restaurant (ii) within 25 miles of the former 
Restaurant or (iii) within 25 miles of any other 
business or Restaurant using the System. A 
Competing Business for purposes of the post-term 
non-compete includes any business where 10% or 
more of its sales includes the sale of Acapela Modern 
Mex™ Restaurant. 

s. Modification of the 
agreement 

Section 15B No modification unless agreed to in writing by both 
parties 

t. Integration/merger 
clause 

Section 15B Only the terms of the Franchise Agreement are 
binding (subject to state law). Any representations or 
promises made outside the Franchise Agreement or 
this Disclosure Document may not be enforceable. 
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Provision Section in 
Franchise 
Agreement 

Summary 

u. Dispute resolution by 
arbitration or 
mediation 

Section 12 Except for certain claims, all disputes must be 
mediated or arbitrated in the city closest to where our 
headquarters are located (currently, Orange, 
California) (subject to state law) 

v. Choice of forum Section 15I Litigation must be in the applicable federal or state 
court where our headquarters are located (currently, 
Orange, California) (subject to state law) 

w. Choice of law Section 15H Except for claims under federal trademark law, and 
the parties’ rights under the Federal Arbitration Act, 
the law of the state where the Franchisee’s 
Restaurant is located will govern (subject to state 
law). 

ITEM 18. PUBLIC FIGURES 

We do not use any public figure to promote our franchises at this time. 

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS 

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential 
financial performance of its franchised and/or franchise-owned outlets, if there is a reasonable basis for 
the information, and if the information is included in the disclosure document. Financial performance 
information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the 
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the 
information provided in this Item 19, for example, by providing information about the possible 
performance at a particular location or under particular circumstances. 

We compiled our information for the affiliate-owned Acapela Modern Mex Restaurant from the 
internal, unaudited financial statements for the last fiscal year, which includes calendar year 2021. None 
of the information was obtained from financial statements prepared in accordance with Generally 
Accepted Accounting Principles (GAAP), but all the information is believed to be reliable. Written 
substantiation of the data used in preparing these sales figures will be made available to you upon 
reasonable request. 

The amount of Gross Sales realized from any new franchised Acapela Modern Mex Restaurant will 

vary from Restaurant to Restaurant, as will your costs and expenses. 

A newly-developed and opened Acapela Modern Mex Restaurant will encounter startup costs and 

other obstacles that all new businesses face. The sales, costs and expenses of your Acapela Modern 

Mex Restaurant will be directly affected by many factors, such as the Acapela Modern Mex Restaurant's 

size, geographic location, and competition in the marketplace; the presence of other Acapela Modern 

Mex Restaurants; the quality of management and service at the Acapela Modern Mex Restaurant; 

contractual relationships with landlords and vendors; the extent to which you finance the construction 

and operation of the Acapela Modern Mex Restaurant; your legal, accounting, real estate and other 

professional fees; federal, state and local income, gross profits or other taxes; discretionary expenditures; 

accounting methods used; general economic and market conditions; availability and cost of raw materials 

and labor; effectiveness of advertising; use of incremental advertising and word of mouth; local tastes; 

your compliance with the System; and weather, national disasters or acts of war or terrorism. You should, 

therefore, use this analysis only as a reference to conduct your own analysis. 
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Some outlets have earned this amount. Your individual results may differ. There is no 

assurance that you’ll earn as much. 

Year Total Sales Cost of 
Goods Sold 

Labor & Labor 
Related 
Expenses 

Operating 
Expenses 

Net Income Royalty 
Fees and 
National 
Marketing 
Fund 

2021 $655,171.54 $181,777.01 $171,828.03 $443,498.77 $29,895.76 $28,403.671 

Notes: 

Note 1. If this were a franchise location, the franchisee would have paid the Franchisor $28,403.67 which 

includes a 5% royalty and 1% National Marketing Fund Fee. 

Note 2. Officer wages totaled $1,645.38 

Acapela   Modern   Mex™   Franchising,   LLC   
Franchise  Disclosure  Document  |  2022  
 

P a g e  | 46  

https://1,645.38
https://28,403.67


 

 

 

      

               

      

  

   

   

 

   
   

   
 

   
   

 
  

 

    

    

    

  

    

    

    

  

    

    

    

  

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION 

Our fiscal year end is December 31 and the charts below disclose information about our franchisee and 

company-owned outlets for the past three years. 

Table No. 1 

System wide Outlet Summary 

For years 2019 to 2021 

Outlet Type Year 
Outlets at the 

Start of the 
Year 

Outlets at the 
End of the 

Year 
Net Change 

Franchised 

2019 0 0 0 

2020 0 0 0 

2021 0 0 0 

Company-Owned 

2019 0 0 0 

2020 0 0 0 

2021 0 1 +1 

Total Outlets 

2019 0 0 0 

2020 0 0 0 

2021 0 1 +1 
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Table No. 2 

Transfer of Outlets from Franchisees to New Owners (Other Than the Franchisor) 

For years 2019 to 2021 

State Year 
Number of 
Transfers 

California 

2019 0 

2020 0 

2021 0 

Total 

2019 0 

2020 0 

2021 0 
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Table No. 3 

Status of Franchised Outlets 

For years 2019 to 2021 

State Year 
Outlets 
at Start 
of Year 

Outlets 
Opened 

Terminations 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

–Other 
Reasons 

Outlets 
at End 
of the 
Year 

California 

2019 0 0 0 0 0 0 0 

2020 0 0 0 0 0 0 0 

2021 0 0 0 0 0 0 0 

Total 

2019 0 0 0 0 0 0 0 

2020 0 0 0 0 0 0 0 

2021 0 0 0 0 0 0 0 

*Refer to Exhibit I, List of Current Franchisees and Former Franchisees 
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Table No. 4 

Status of Company-Owned Outlets 

For years 2019 to 2021 

State Year 
Outlets 
at Start 
of Year 

Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchisee 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets 
at End of 
the Year 

California 

2019 0 0 0 0 0 0 

2020 0 0 0 0 0 0 

2021 0 1 0 0 0 1 

Total 

2019 0 0 0 0 0 0 

2020 0 0 0 0 0 0 

2021 0 1 0 0 0 1 

Table No. 5 

Projected Openings 

As of December 31, 2021 

State 
Franchise Agreement 
Signed But Outlet Not 

Opened 

Projected New 
Franchised Outlets in 
the Next Fiscal Year 

Projected New 
Company-Owned 

Outlets in the Next 
Fiscal Year 

California 0 1 2 

Totals 0 1 2 

A list of our current franchisees is attached as Exhibit I to this Franchise Disclosure Document. If you buy 
this franchise, your contact information may be disclosed to other buyers when you leave the franchise 
system. We are not aware of any trademark specific franchise organizations associated with the franchise 
system, which are required to be disclosed in this Franchise Disclosure Document. 

During the last three fiscal years, some of our franchisees have signed confidentiality clauses. In some 

instances, current and former franchisees sign provisions restricting their ability to speak opening about 

their experience with the Acapela Modern Mex™ franchise system. You may wish to speak with current 

and former franchisees but be aware that not all such franchisees will be able to communicate with you. 

ITEM 21. FINANCIAL STATEMENTS 

The franchisor has not been in business for three years or more and cannot include all the financial 
statements required by the Rule for its last three fiscal years. 

Attached as Exhibit B to this Disclosure Document is our audited financial statement from May 21, 2021 
through December 31, 2021. 
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Our fiscal year ends on December 31. 

ITEM 22. CONTRACTS 

The following documents are attached as exhibits to this Disclosure Document: 

Exhibit C Franchise Agreement with Schedules 

Exhibit D Multi-Unit Agreement 

Exhibit G State Addenda 

Exhibit H General Release (Sample) 

ITEM 23. RECEIPT 

Two copies of a receipt of this disclosure document appear as the last two pages of this disclosure 

document. Please return one copy to us and retain the other for your records. 
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EXHIBIT A 

TO FRANCHISE DISCLOSURE DOCUMENT 

LIST OF STATE ADMINISTRATION 

AND 

LIST OF AGENTS FOR SERVICE OF PROCESS 
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LIST OF STATE ADMINISTRATORS 

STATE STATE ADMINISTRATOR 

CALIFORNIA Department of Financial Protection and Innovation 
2101 Arena Blvd 
Sacramento, CA 95834 
(213) 576-7505 
(866) 275-2677 

HAWAII Commissioner of Securities of the State of Hawaii 
Department of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street 
Honolulu, Hawaii 96813 
(808) 586-2722 

ILLINOIS Franchise Bureau 
Office of the Attorney General 
500 South Second Street 
Springfield, Illinois 62706 
(217) 782-4465 

INDIANA Securities Commissioner 
Indiana Securities Division 
302 West Washington Street, Room E-111 
Indianapolis, Indiana 46204 
(317) 232-6681 

MARYLAND Office of the Attorney General 
Securities Division 
200 St. Paul Place 
Baltimore, Maryland 21202-2021 
(410) 576-6360 

MICHIGAN Department of Attorney General 
Consumer Protection Division 
Franchising Unit 
525 West Ottawa Street 
Mennen Williams Building, 1st Floor 
Lansing, Michigan 48913 

MINNESOTA Minnesota Department of Commerce 
85 7th Place East, Suite 500 
St. Paul, Minnesota 55101-2198 
(651) 296-4026 

NEW YORK New York State Department of Law 
Bureau of Investor Protection and Securities 
120 Broadway 
New York, New York 10271-0332 
(212) 416-8000 
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NORTH DAKOTA North Dakota Securities Department 
600 East Blvd Ave., Fifth Floor Dept. 414 
Bismarck, North Dakota 58505-0510 
(701) 328-4712 

RHODE ISLAND Securities Division 
Department of Business Regulation 
1511 Pontiac Avenue, Building 69 
Cranston, Rhode Island 02920 
(401) 462-9585 

SOUTH DAKOTA Department of Labor and Regulation 
Division of Securities 
445 East Capitol 
Pierre, South Dakota 57501-3185 

TEXAS Statutory Document Section 
Secretary of State 
P.O. BOX 12887 
Austin, Texas 78711 

VIRGINIA State Corporation Commission 
Division of Securities and Retail Franchising 
1300 East Main Street, 9th Floor 
Richmond, Virginia 23219 
(804) 371-9672 

WASHINGTON Department of Financial Institutions 
Securities Division 
150 Israel Road, S.W. 
Tumwater, Washington 98501 
(360) 902-8760 

WISCONSIN Securities and Franchise Registration 
Wisconsin Securities Commission 
345 West Washington Street, 4th Floor 
Madison, Wisconsin 53703 
(608) 266-3364 
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LIST OF STATE AGENTS FOR SERVICE OF PROCESS 

STATE AGENT 

CALIFORNIA Commissioner of Financial Protection and Innovation 
Department of Financial Protection and Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013 

HAWAII Commissioner of Securities of the State of Hawaii 
Department of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street 
Honolulu, Hawaii 96813 
(808) 586-2722 

ILLINOIS Illinois Attorney General 
Franchise Division 
500 South Second Street 
Springfield, Illinois 62706 
(217) 782-4465 

INDIANA Secretary of State 
Administrative Office of the Secretary of State 
201 State House 
Indianapolis, Indiana 46204 
(317) 232-6681 

MARYLAND Maryland Securities Commissioner 
Securities Division 
200 St. Paul Place 
Baltimore, Maryland 21202-2021 
(410) 576-6360 

MICHIGAN Michigan Department of Attorney General 
Consumer Protection Division 
Franchising Unit 
525 West Ottawa Street 
Mennen Williams Building, 1st Floor 
Lansing, Michigan 48913 
(517) 373-7117 

MINNESOTA Minnesota Department of Commerce 
85 7th Place East, Suite 500 
St. Paul, Minnesota 55101-2198 
(651) 296-4026 

NEW YORK Secretary of State of the State of New York 
One Commerce Plaza 
99 Washington Avenue 
Albany, New York 12231 
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NORTH CAROLINA CT Corporation System 
150 Fayetteville Street, BOX 1011 
Raleigh, North Carolina 27601-2957 

VIRGINIA Clerk of the State Corporation Commission 
1300 East Main Street, 9th Floor 
Richmond, Virginia 23219 

WASHINGTON Director of Department of Financial Institutions 
Securities Division 
150 Israel Road, S.W. 
Tumwater, Washington 98501 
(360) 902-8760 

WISCONSIN Administrator, Division Securities 
Department of Financial Institutions 
345 West Washington Street, 4th Floor 
Madison, Wisconsin 53703 
(608) 266-3364 
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Gursey I Schneider LLP 

CERTlFIEO PU8LIC ACCOUNTANTS. AOV!SOR$ 

Independent Auditor's Report 

To the Managing Member of 
Acapela Modern Mex Franchising, LLC 
Los Angeles, California 

Opinion 

We have audited the financial statements of Acapela Modern Mex Franchising, LLC, which comprise the 
balance sheet as of December 31, 2021, and the related statements of operations, changes in members' 
equity (deficit), and cash flows for the year then ended, and the related notes to the financial statements. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 
position of Acapela Modern Mex Franchising, LLC as of December 31, 2021, and the results of its 
operations and its cash flows for the year then ended in accordance with accounting principles generally 
accepted in the United States of America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditor's 
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be 
independent of Acapela Modern Mex Franchising, LLC and to meet our other ethical responsibilities, in 
accordance with the relevant ethical requirements relating to our audit. We believe that the audit evidence 
we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Responsibilities of Management for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America, and for the 
design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or error. 

In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about Acapela Modern Mex Franchising, 
LLC's ability to continue as a going concern for one year after the date that the financial statements are 
available to be issued. 

1888 Century Park East, Suite 900 . Los Angeles, CA 90067 D 310 552 0960 ph I 310 557 3468 fx D www.gursey.com 

Century City D Encino D Irvine D San Diego D San Francisco D South Bay 

An Independent Member of DFK International 

www.gursey.com


Acapela Modern Mex Franchising, LLC 
Independent Auditor's Report 
Page 2 

Auditor's Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes 
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore 
is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher 
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements are considered material if there is a 
SUbstantial likelihood that, individually or in the aggregate, they would influence the judgment made by a 
reasonable user based on the financial statements. 

In performing an audit in accordance with GAAS, we: 

• Exercise professional judgment and maintain professional skepticism throughout the audit. 

• Identify and assess the risks of material misstatement of the financial statements, whether due to 
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures 
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial 
statements. 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of Acapela Modern Mex Franchising, LLC's internal control. Accordingly, no such 
opinion is expressed. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
financial statements. 

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about Acapela Modern Mex Franchising, LLC's ability to continue as a 
going concern for a reasonable period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters 
that we identified during the audit. 

~/~LLP 
March 18,2022 
Los Angeles, California 



ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Balance Sheet 
December 31,2021 

ASSETS 

Cash and cash equivalents $ 69,225 

TOTAL ASSETS $ 69,225 

LIABILITIES AND MEMBER'S EQUITY (DEFICIT) 

LIABILITIES 
Loan from member $ 122,079 

MEMBER'S EQUITY (DEFICIT) 
Member's equity (deficit) (52,854) 

TOTAL LIABILITIES AND MEMBER'S EQUITY (DEFICIT) $ 69,225 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Statement of Operations 
For the Period May 21, 2021 (Inception) to December 31, 2021 

REVENUES $ 

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES 
Branding and marketing fees 25,768 
Franchise development consulting 60,000 
Legal and accounting fees 24,119 
Office expense 2,682 
Salaries 6,666 
Trade shows 1,893 

Total Selling, General, and Administrative Expenses 121,128 

NET LOSS $ (121 ,128) 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Statement of Changes in Member's Equity (Deficit) 
For the Period May 21,2021 (Inception) to December 31, 2021 

MEMBER'S EQUITY, MAY 21,2021 (INCEPTION) $ 

Contributions from Member 68,274 
Net loss (121,128) 

MEMBER'S EQUITY (DEFICIT), DECEMBER 31, 2021 $ (52,854) 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Statement of Cash Flows 
For the Period May 21,2021 (Inception) to December 31,2021 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net loss $ (121,128) 

CASH FLOWS FROM FINANCING ACTIVITIES 
Loan advances from member 122,079 
Contributions from member 68,274 

CASH PROVIDED BY FINANCING ACTIVITIES 190,353 

NET INCREASE IN CASH AND CASH EQUIVALENTS 69,225 

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD -

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 69,225 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Notes to Financial Statements 
For the Period May 21,2021 (Inception) to December 31,2021 

NOTE 1 - COMPANY BACKGROUND AND DESCRIPTION OF BUSINESS 

Acapela Modern Mex Franchising, LLC (the "Company"), a California limited liability company, 
was formed on May 21, 2021, to sell franchises to operate Acapela Modern Mex restaurants, a 
fresh take on Mexican food. Acapela Modern Mex offers the highest quality ingredients and the 
best flavor casual dining restaurant. Jessica and Cesar de Santiago ("de Santiago Family") 
founded the restaurant concept and currently operate several family-owned restaurants in 
Southern California. The de Santiago Family owns the intellectual property of Acapela Modern 
Mex restaurants and has granted the Company a perpetual, royalty-free, worldwide license to use 
the intellectual property of the Acapela Modern Mex business. The Company's sole member is 
Jessica de Santiago. 

At December 31, 2021, the Company is in process of developing a franchise business, preparing 
a franchise disclosure document, and is planning to sell the franchise rights to operate Acapela 
Modern Mex Restaurants throughout Southern California and the western United States. 
Currently, no such franchise licenses have been issued. 

The Company has elected to follow a December 31 st year-end. 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation - The Company's financial statements have been prepared on the 
accrual basis of accounting in accordance with accounting principles generally accepted in the 
United States of America ("US GAAP"). 

Use of Estimates - The preparation of financial statements in conformity with US GAAP requires 
management to make estimates and assumptions that affect reported amounts of assets and 
liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and 
the reported amounts of revenue and expense during the reporting period. Actual results could 
differ from those estimates. 

Cash and Cash Equivalents - For the purposes of the statement of cash flows, the Company 
considers highly liquid investments with maturities of three months or less to be considered cash 
equivalents. 

Revenue Recognition - No revenues have been earned since inception to December 31,2021. 

In the future, the Company's revenues will consist of initial franchise fees and administrative fees 
received from franchisees, and royalties based on a percent of franchise sales. 

FASB ASC 606, Revenue from Contracts with Customers, provides that revenues are to be 
recognized when control of promised goods or services is transferred to a customer in an amount 
that reflects the consideration expected to be received for those goods or services. 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Notes to Financial Statements 
For the Period May 21,2021 (Inception) to December 31,2021 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (CONTINUED) 

The following will explain the Company's major revenue streams, performance obligations, and 
revenue recognition timing: 

Initial Franchise Fee Revenue 

Initial franchise fee revenue will consist of the up-front cost paid by each franchisee upon entering 
into the franchise agreement. This fee grants the franchisee rights to initial training, right to initiate 
a franchise agreement, site selection assistance, and various administrative support around 
opening a restaurant. These fees will be recognized at the time that the restaurant is opened. 
Amounts that that will be received will be recorded in deferred revenue until the time that the 
restaurant opens. 

Royalty Fee Revenue 

Royalty fee revenues will be comprised of fees collected as a percent of net sales at each 
franchised location. These represent the fees associated with an ongoing franchise agreement. 
Revenue is recognized each month as the franchisee is granted the right to run a franchised 
restaurant and earns income at that location. Continuing royalty fees received from franchisees 
will be recognized in the period of the related franchisee sales. 

Deferred Initial Franchise Costs - Consistent with revenue recognition relative to initial 
franchise fees, the Company will defer all direct costs associated with initial franchise fees until 
such time that it has substantially performed all requirements of the franchise agreement. 
Generally, this occurs when the franchisee opens its location. 

Advertising - Advertising and promotional costs are expensed as they are incurred. 

Income Taxes - The member of the Company has elected to treat the Company as a pass­
through entity under provisions of the Internal Revenue Code which provide that the members are 
taxed directly on the Company's taxable income passed through to the members. Therefore, no 
liability for U S federal or state income taxes is reflected in these financial statements. However, 
the Company is subject to California franchise taxes. The Company will file its initial tax returns 
for the period ending December 31, 2021. Tax returns subject to examination by major tax 
jurisdictions for up to three to four years after they are filed. 

Other Taxes - The Company will collect various taxes from customers and remits these amounts 
to the applicable taxing authorities. The Company has elected to exclude these from revenues 
and costs. 
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ACAPELA MODERN MEX FRANCHISING, LLC 
(A California Limited Liability Company) 

Notes to Financial Statements 
For the Period May 21 , 2021 (Inception) to December 31,2021 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (CONTINUED) 

Fair Value Accounting - As the term is used in the financial statements, "fair value" is an exit 
price, representing the amount that would be received to sell an asset or paid to transfer a liability 
in an orderly transaction between market participants. The Company prioritizes the inputs used in 
measuring fair value based upon a three-tier fair value hierarchy. This framework establishes a 
fair value hierarchy that prioritizes the inputs used to measure fair value: 

Level 1: Observable inputs that reflect unadjusted quoted prices for identical assets or liabilities 
traded in active markets. 

Level 2: Inputs other than quoted prices included within Level 1 that are observable for the asset 
or liability, either directly or indirectly. 

Level 3: Inputs that are generally unobservable. These inputs may be used with internally 
developed methodologies that result in management's best estimate of fair value. 

At December 31 , 2021, the fair value of the Company's cash and cash equivalents was measured 
as a Level 1 fair value measurement. 

Subsequent Events - The Company evaluated subsequent events through March 18, 2022, 
the date the financial statements were available to be issued. 

NOTE 3 - LOAN FROM MEMBER 

The sole member of the Company advanced certain costs incurred by the Company prior to 
formation to enable to Company to commence developing the franchise business model and 
begin to register as a franchisor. These amounts include sums for developing franchise operating 
manuals, marketing and branding plans, legal and professional fees , organization costs, and 
other office and administration fees. 

Amounts borrowed do not bear interest and are due on demand. 

NOTE 4 - FACTORS AFFECTING LIQUIDITY AND GOING CONCERN 

Management anticipates completing its initial franchise disclosure document before April 30, 
2022, and commence selling franchise locations shortly thereafter. The ability for the Company to 
continue as a going concern will require additional capital contributions and borrowings from its 
founding members. The Company intends to borrow additional funds until such time that cash 
flows from franchise sales and operations stabilize. Management has not prepared a cash flows 
projection and does not have an estimate of timing for starting to generate positive cash flows 
from franchise sales and other operating revenues. 
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ACAPELAMODERN MEX FRANCHISING, LLC 

FRANCHISE AGREEMENT 

This Franchise Agreement is made this day of _______, 20___ between Acapela Modern Mex 

Franchising, LLC, a California limited liability company with its principal business located at 6913 La 

Tijera Blvd, Los Angeles, California 90045 ("we" or "us"), and "Franchisee" or "you" as identified on the 

Data Sheet attached as Schedule A (the "Data Sheet"). If the franchisee is a corporation, partnership, 

limited liability company, or other legal entity, certain provisions to this Agreement also apply to its 

owners. 

RECITALS 

A. We have developed a unique system for the establishment and operation of a restaurant featuring 
burritos, tacos, quesadillas, salads, fries, chips, horchata and soft drinks, served in a distinctive 
atmosphere for retail sale to the public. 

B. Jessica de Santiago owns the Acapela Modern Mex™ Trademarks and other trademarks used in 
connection with the operation of a Acapela Modern Mex™ Restaurant (“IP Holder”). IP Holder granted 
us the right to sublicense the Trademarks and the Acapela Modern Mex™ System. 

C. You desire to develop and operate a Acapela Modern Mex™ Restaurant; and 

D. We have agreed to grant you a franchise subject to the terms and conditions of this Agreement. 

In consideration of the foregoing and the mutual covenants and consideration below, you and we 

agree as follows: 

DEFINITIONS 

1. Definitions 

For purposes of this Agreement, the terms below have the following definitions: 

A. "Gross Revenues" includes the total revenues and receipts from the sale of all products, 
services and merchandise sold in your Restaurant, whether under any of the Trademarks or otherwise, 
including any catering or delivery services such as, but not limited to Grubhub, Uber Eats and 
DoorDash,(which Franchisor may require) cover charges or fees, in your Restaurant or on its premises 
and all revenues derived from any type of authorized vending machines, the fair market value for any 
service or product you receive in barter or exchange for your services or products that you receive for 
the loss of the Business due to a casualty to or similar event at the Business. We exclude only discounts 
you allow, gratuities paid by customers to employees of the Business, sales tax receipts that you must 
by law collect or pay. Gross Sales excludes sales taxes. 

B. "Menu Items" means Burritos, Shakes and Fries, and other products prepared according 
to our specified recipes and procedures, as we may modify and change from time to time. 

C. "Manual" or "Operations Manual" means any collection of written, video, audio and/or 
software media (including materials distributed electronically), regardless of title and consisting of various 
subparts and separate components, all of which we or our agents produce and which contain 
specifications, standards, policies, procedures, and recommendations for your Acapela Modern Mex™ 
Restaurant, all of which we may change from time to time. 

D. "Operating Partner" means the person designated by Franchisee (if Franchisee is a legal 
entity) who (i) owns at least a 5% ownership interest in Franchisee, (ii) has completed our initial training 
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program and (iii) has the authority to bind Franchisee in all dealings with us. If the Franchisee is one or 
more individuals, each individual is an Operating Partner of the franchisee. Your Operating Partner(s) 
are identified on the Data Sheet. Every time there is a change in the persons who are your Operating 
Partners, you must, within 10 days from the date of each such change, update the Data Sheet. As used 
in this Agreement, any reference to Operating Partner includes all Operating Partners. 

E. "Restaurant" means the Acapela Modern Mex™ Restaurant you develop and operate 
pursuant to this Agreement. 

F. "System" means the Acapela Modern Mex™ System, which consists of distinctive food 
and beverage products prepared according to special and confidential recipes and formulas with unique 
storage, preparation, service and delivery procedures and techniques, offered in a setting of distinctive 
exterior and interior layout, design and color scheme, signage, furnishings and materials and using 
certain distinctive types of facilities, equipment, supplies, ingredients, business forms, training materials, 
manuals, sales techniques, methods and procedures, all of which we may modify and change from time 
to time. 

G. "Trademarks" means the Acapela Modern Mex™ Trademarks that are registered with the 
United States Patent and Trademark Office (“USPTO”) and elsewhere and the trademarks, service marks 
and trade names set forth on Schedule B, as we may modify and change from time to time, and the trade 
dress and other commercial symbols used in the Restaurant. Trade dress includes the designs, color 
schemes and image we authorize you to use in the operation of the Restaurant from time to time. 

GRANT OF LICENSE 

2. Grant of License 

The following provisions control with respect to the license granted hereunder: 

A. Authorized Location. We grant to you the right and license to establish and operate a retail 
Restaurant identified by the Acapela Modern Mex™ Trademarks or such other marks as we may direct 
at the location identified on the Data Sheet, which location must be designated within one year from the 
date of this Agreement (the "Authorized Location"). When a location has been designated by you and 
you have received a non-objection (approval) notice from us, it will become part of this subparagraph 2.A 
as if originally stated. If an Authorized Location is not designated by you and approved by us within one 
year from the date of this Agreement, we may terminate this Agreement. You accept the license and 
undertake the obligation to operate the Restaurant at the Authorized Location using the Trademarks and 
the System in compliance with the terms and conditions of this Agreement. 

B. Opening. You agree that the Restaurant will be open and operating in accordance with 
the requirements of subparagraph 5.A within eight months after you sign a lease for your Restaurant 
unless we authorize in writing an extension of time. Before you open your Restaurant for business, we 
will inspect your Restaurant and provide you with a Certificate of Opening. 

C. Designated Territory. The license is limited to the right to develop and operate one 
Restaurant at the Authorized Location within the Designated Territory as defined on the Data Sheet (the 
"Designated Territory "). 

During the term of this Agreement and provided you are in compliance with the terms and 
conditions of this Agreement, we will not (i) modify the Designated Territory, (ii) establish a company-
owned or franchised Acapela Modern Mex™ Restaurant within the Designated Territory, or (iii) establish 
a company-owned or franchised Restaurant inside the Designated Territory that offers the same products 
and services as your Acapela Modern Mex™ Restaurant, except for any Merger/Acquisition Activity (as 
described and defined below). 
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D. Nonexclusivity, Our Reservation of Rights. The license is limited to the right to develop 
and operate one Restaurant at the Authorized Location. 

The license granted to you does not provide you with any right to (i) sell products and Menu Items 

identified by the Trademarks at any location outside the Designated Territory, except for authorized 

catering or delivery services as noted in subparagraph 1.E, (ii) sell products or Menu Items through any 

alternative channels or methods of distribution, including the Internet (or any other existing or future form 

of electronic commerce), (iii) sell products and Menu Items identified by the Trademarks to any person 

or entity for resale or further distribution, except as we may designate in writing, or (iv) exclude, control 

or impose conditions on our development of future franchised, company or affiliate-owned restaurants at 

any time or at any location regardless of the proximity to your Designated Territory. You acknowledge 

that the consumer trade area or service area of another Acapela Modern Mex™ Restaurant may overlap 

with your Designated Territory. 

We retain all rights that are not expressly granted to you under this Agreement. Further, we may, 

among other things, on any terms and conditions we deem advisable, without compensation to any 

franchisee, and without granting you any rights therein: 

(i) establish and/or license others to establish franchised or company-owned 
Restaurants at any location outside your Designated Territory regardless of the proximity of such 
Restaurants to your Designated Territory. 

(ii) merge with, acquire or become associated with ("Merger/Acquisition Activity") any 
businesses or Restaurants of any kind under other systems and/or marks, which businesses and 
Restaurants may convert to or operate under the Trademarks and may offer or sell menu items, products 
and services that are the same as or similar to the Menu Items offered at or from the Restaurant, and 
which Restaurants may be located anywhere inside or outside of your Designated Territory; and 

(iii) offer, sell, and distribute for ourselves and/or license others to offer, sell and 
distribute through franchised businesses or any other method of distribution, both inside and outside your 
Designated Territory, menu items the same as or different from the Menu Items offered under the System 
and which are offered and distributed under the Trademarks or marks different from the Trademarks 
through any distribution channels or methods. The distribution channels or methods include, without 
limitation, grocery stores, club stores, convenience stores, wholesale, business, or industry locations 
(e.g. manufacturing site, office building), military installations, military commissaries, or the Internet (or 
any other existing or future form of electronic commerce). 

You acknowledge and agree that certain locations are by their nature unique and separate in 

character from sites generally developed as Acapela Modern Mex™ Restaurants. As a result, you agree 

that we have the right to develop or franchise the following locations ("Special Sites") regardless of 

whether these locations are located inside your Designated Territory (1) military bases, (2) public 

transportation facilities, (3) sports facilities, including racetracks, (4) student unions or other similar 

buildings on college or university campuses, (5) amusement and theme parks, (6) malls, and (7) special 

events. 

(iv) We may derive income through markups of the prices charged to you for products, 

supplies, computers, software, signage, or services we supply. Franchisor’s total revenue, based on the 
most recent audited financial statement derived revenues through required purchases, license fees, 

promotional fees, advertising allowances, rebates or other monies paid by approved suppliers and 

vendors. We are a new franchisor; we and our affiliates have not collected rebates from Approved 
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Suppliers. All revenues received through license fees, promotional fees, advertising allowances, rebates 

or services will be used at our discretion. 

E. Catering and Delivery. You may not engage in catering and delivery services unless we 

authorize you in writing, as further described in subparagraph 6.K. 

TRADEMARK STANDARDS AND REQUIREMENTS 

3. Trademarks Standards and Requirements 

You acknowledge and agree that the Trademarks are the property of the IP Holder and we have the right 

to license the use of the Trademarks to you and others. You further acknowledge that your right to use 

the Trademarks is specifically conditioned upon the following: 

A. Trademark Ownership. The Trademarks are the valuable property of TBS Holding 

Company, LLC, and has all right, title and interest in and to the Trademarks and all past, present, or 

future goodwill of the Restaurant and of the business conducted at the Authorized Location that is 

associated with or attributable to the Trademarks. Your use of the Trademarks will inure to the benefit of 

the IP Holder and us. You may not, during or after the term of this Agreement, engage in any conduct 

directly or indirectly that would infringe upon, harm, or contest our rights in any of the Trademarks or the 

goodwill associated with the Trademarks, including any use of the Trademarks in a derogatory, negative, 

or other inappropriate manner in any media, including but not limited to print or electronic media. 

B. Trademark Use. You may not use, or permit the use of, any trademarks, trade names or 
service marks in connection with the Restaurant except those set forth in Schedule B or except as we 
otherwise direct in writing. You may use the Trademarks only in connection with such products and 
services as we specify and only in the form and manner we prescribe in writing. You must comply with 
all trademarks, trade name and service mark notice marking requirements. You may use the Trademarks 
only in association with products and services approved by us and that meet our standards or 
requirements with respect to quality, mode and condition of storage, production, preparation and sale, 
and portion and packaging. 

C. Restaurant Identification. You must use the name Acapela Modern Mex™ as the trade 
name of the Restaurant and you may not use any other mark or words to identify the Restaurant without 
our prior written consent. You may not, however, use the word " ACAPELA MODERN MEX™" or any of 
the other Trademarks as part of the legal name of your corporation, partnership, limited liability company, 
or other similar entity. You may use the Trademarks on various materials, such as business cards, 
stationery and checks, provided you (i) accurately depict the Trademarks on the materials as we 
prescribe, (ii) include a statement on the materials indicating that the business is independently owned 
and operated by you, (iii) do not use the Trademarks in connection with any other trademarks, trade 
names or service marks unless we specifically approve in writing prior to such use, and (iv) make 
available to us, upon our request, a copy of any materials depicting the Trademarks. You must post a 
prominent sign in the Restaurant identifying you as a Acapela Modern Mex™ franchisee in a format we 
deem reasonably acceptable, including an acknowledgment that you independently own and operate the 
Restaurant and that the Acapela Modern Mex™ Trademark is owned by us and your use is under a 
license we have issued to you. All your internal and external signs must comply at all times with our 
guidelines, requirements, and practices, as they are modified from time to time. 

D. Litigation. In the event any person or entity improperly uses or infringes the Trademarks 
or challenges your use or our use or ownership of the Trademarks, our affiliate and we will control all 
litigation and our affiliate and we have the right to determine whether suit will be instituted, prosecuted, 
or settled, the terms of settlement and whether any other action will be taken. You must promptly notify 
us of any such use or infringement of which you are aware or any challenge or claim arising out of your 
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use of any Trademark. You must take reasonable steps, without compensation, to assist us with any 
action we undertake. We and our affiliate will be responsible for our fees and expenses with any such 
action, unless the challenge or claim results from your misuse of the Trademarks in violation of this 
Agreement, in which case you must reimburse us and our affiliate for our fees and expenses. 

E. Changes. You may not make any changes or substitutions to the Trademarks unless we 
direct in writing. We reserve the right to change the Trademarks at any time. Upon receipt of our notice 
to change the Trademarks, you must cease using the former Trademarks and commence using the 
changed Trademarks. We will reimburse you for any out-of-pocket expenses you incur in connection with 
any change to the Trademarks on your letterhead, provided, however, that our reimbursement obligation 
during the Term of this Agreement will not exceed $250. 

F. Creative Works. All ideas, concepts, techniques, or materials concerning the Acapela 
Modern Mex™ Restaurant, whether or not protectable intellectual property and whether created by or for 
you or one of your owners or employees, must be promptly disclosed to us and will be deemed to be our 
sole and exclusive property, part of the System, and works made-for-hire for us. To the extent any item 
does not qualify as a "work made-for-hire" for us, you must assign ownership of that Item, and all related 
rights to that item, to us and must take whatever action (including signing an assignment agreement or 
other documents) we request to show our ownership or to help us obtain intellectual property rights in 
the item. 

TERM AND RENEWAL 

4. Terms and Renewal 

The following provisions control with respect to the term and renewal of this Agreement: 

A. Term. The initial term of this Agreement is ten years unless this Agreement is sooner 
terminated in accordance with Paragraph 13. The initial term commences upon the Effective Date (as 
defined in subparagraph 15.Q) of this Agreement. We may extend this initial term in writing for a limited 
period of time not to exceed six months to take into account the term of any applicable lease for the 
Authorized Location. 

B. Renewal Term and Conditions of Renewal. You may renew your license for three renewal 
terms of ten years each, provided that with respect to each renewal (i) you have given us written notice 
of your decision to renew at least six months but not more than 12 months prior to the end of the expiring 
term, (ii) you sign our then-current form of franchise agreement (modified to reflect any additional renewal 
term(s) upon expiration and other modifications to reflect that the agreement relates to the grant of a 
renewal), the terms of which may differ from this Agreement, including higher fees, (iii) you have complied 
with the provisions of subparagraph 5E regarding modernization and you perform any further items of 
modernization and/or replacement of the building, premises, trade dress, equipment and grounds as may 
be necessary for your Restaurant to conform to the standards then applicable to new Acapela Modern 
Mex™ Restaurants, regardless of the cost of such modernizations and/or replacements, (iv) you are not 
in default of this Agreement or any other agreement pertaining to the franchise granted, have satisfied all 
monetary and material obligations on a timely basis during the term and are in good standing, (v) if leasing 
the Restaurant premises, you have renewed the lease and have provided written proof of your ability to 
remain in possession of the premises throughout the renewal period, (vi) you comply with our then-current 
training requirements, (vii) you will be obligated to pay a renewal fee, and (viii) you and your Operating 
Partner (s) and guarantors execute a general release of claims in a form we prescribe. 

C. Interim Period. If you do not exercise your right to renew this Franchise Agreement prior 
to the expiration of this Agreement and continue to accept the benefits of this Agreement after the 
expiration of this Agreement, then at our option, this Agreement may be treated either as (i) expired as 
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of the date of expiration with you then operating a franchise without the right to do so and in violation of 
our rights, or (ii) continued on a month-to-month basis ("Interim Period") until one party provides the other 
with written notice of such party's intent to terminate the Interim Period, in which case the Interim Period 
will terminate 30 days after receipt of the notice to terminate the Interim Period. In the latter case, all of 
your obligations shall remain in full force and effect during the Interim Period as if this Agreement had 
not expired, and all obligations and restrictions imposed on you upon expiration of this Agreement will be 
deemed to take effect upon termination of the Interim Period. 

FACILITY STANDARDS AND MAINTENANCE 

5. Facility Standards and Maintenance 

You acknowledge and agree that we have the right to establish, from time to time, quality 

standards regarding the business operations of Acapela Modern Mex™ Restaurants to protect the 

distinction, goodwill and uniformity symbolized by the Trademarks and the System. Accordingly, you 

agree to maintain and comply with our quality standards and agree to the following terms and conditions: 

A. Restaurant Facility Site Under Control. You are responsible for purchasing or leasing a 

site that meets our site selection guidelines. You must use our designated vendor in connection with 

selecting and securing a site for your Restaurant. We must consent to the site in writing. You may not 

use the Restaurant premises or Authorized Location for any purpose other than the operation of a 

Acapela Modern Mex™ Restaurant during the term of this Agreement or any Interim Period. We make 

no guarantees concerning the success of the Restaurant located on any site to which we consent. 

You may not open your Restaurant for business or order any food until we inspect your Restaurant 

and provide you with a Certificate of Opening and we have consented to your opening date. A Certificate 

of Opening may be obtained only after all local permits, certificates and codes have been met and a 

certificate of occupancy has been granted. If you do not pass your initial inspection, you will be charged 

for all costs and expenses incurred by us in sending an inspector to re-inspect your Restaurant. Once 

Franchisor has consented to your opening date you will be allowed to order your first food order two days 

before your opening date. We are not responsible or liable for any of your pre-opening obligations, losses, 

or expenses you might incur for your failure to comply with these obligations or your failure to open by a 

particular date. We also are entitled to injunctive relief or specific performance under subparagraph 12.C 

for your failure to comply with your obligations. 

In the event that you plan to enter into any type of lease for the Restaurant premises, you and 
your landlord must sign the Lease Addendum attached as Schedule C. We recommend you submit the 
Lease Addendum to the landlord at the beginning of your lease review and negotiation, although the 
terms of the Lease Addendum may not be negotiated without our prior approval. If the landlord requires 
us to negotiate the Lease Addendum, we reserve the right to charge you a fee, which will not exceed our 
actual costs associated with the negotiation. You must provide us a copy of the executed lease and 
Lease Addendum within five days of its execution. We have no responsibility for the lease, it is your sole 
responsibility to evaluate, negotiate and enter into the lease for the Restaurant premises. 

You must execute and provide us an executed copy of your lease (including an executed copy of 
the Lease Addendum) or the purchase agreement for the selected and approved site for your Restaurant 
within 12 months from the date of execution of this Agreement. If you fail to have your "site under control" 
(execute the lease or the purchase agreement within the timeframe set forth in this subparagraph), we 
will have the right to terminate this Agreement without opportunity to cure pursuant to subparagraph 
13.B.2. 

B. Construction Future Alteration. You must construct and equip the Restaurant in strict 
accordance with our current approved specifications and standards pertaining to equipment, inventory, 
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signage, fixtures, furnishings, and design and layout of the building. You may not commence construction 
of the Restaurant until you have received our written consent to your building plans. Without limiting the 
generality of the prior paragraph, you must promptly and in no event more than 60 days after obtaining 
possession of the site for the Restaurant (i) have prepared and submitted for our approval a site survey 
and basic architectural plans and specifications consistent with our general atmosphere, image, color 
scheme and decor requirements as set forth from time to time in the manuals for a Acapela Modern 
Mex™ Restaurant (including requirements for dimensions, exterior design, materials, interior design and 
layout, equipment, fixtures, furniture, signs and decorating), (ii) purchase or lease and then, in the 
construction of the Restaurant, use only the approved building materials, equipment, fixtures, furniture 
and signs, (iii) complete the construction and/or remodeling, equipment, fixtures, furniture and sign 
installation and decorating of the Restaurant in full and strict compliance with plans and specifications we 
approve and all applicable ordinances, building codes and permit requirements without any unauthorized 
alterations, (iv) obtain all customary contractors' sworn statements and partial and final waivers, obtain 
all necessary permits, licenses and architectural seals and comply with applicable legal requirements 
relating to the building, signs, equipment and premises, including, but not limited to, the Americans With 
Disabilities Act, and (v) obtain and maintain all required zoning changes, building, utility, health, 
sanitation, and sign permits and licenses and any other required permits and licenses. It is your 
responsibility to comply with the foregoing conditions. 

Any change to the building plans or any replacement, reconstruction, addition, or modification in 
the building, interior or exterior decor or image, equipment, or signage of the Restaurant to be made after 
our consent is granted for initial plans, whether at the request of you or of us, must be made in accordance 
with specifications that have received our prior written consent. You may not commence such 
replacement, reconstruction, addition, or modification until you have received our written consent to your 
revised plans. 

C. Maintenance. The building, equipment, fixtures, furnishing, signage, and trade dress 
(including the interior and exterior appearance) employed in the operation of your Restaurant must be 
maintained and refreshed in accordance with our requirements established periodically and any of our 
reasonable schedules prepared based upon periodic evaluations of the premises by our representatives. 
Within a period of 30-60 days (as we determine depending on the work needed) after the receipt of any 
particular report prepared following such an evaluation, you must effect the Items of maintenance we 
designate, including the repair of defective items and/or the replacement of irreparable or obsolete items 
of equipment and interior signage. If, however, any condition presents a threat to customers or public 
health or safety, you must affect the items of maintenance immediately, as further described in 
subparagraph 6. G. 

D. Relocation. If you need to relocate because of condemnation, destruction, or expiration or 
cancellation of your lease for reasons other than your breach, we will grant you authority to do so at a 
site acceptable to us, provided that the new Restaurant is open and operating within 180 days after 
construction commences, all in accordance with our then-current standards. If you voluntarily decide to 
relocate the Restaurant, your right to relocate the Restaurant will be void and your interest in this 
Agreement will be voluntarily abandoned, unless you have given us notice of your intent to relocate not 
less than 60 days prior to closing the Restaurant, have procured a site that we accept within 60 days 
after closing the prior Restaurant, have opened the new Restaurant for business within 180 days of such 
closure and complied with any other conditions that we reasonably require. You must pay us a $5,000 
relocation fee to cover our costs associated with the relocation. 

In the event your Restaurant is destroyed or damaged and you repair the Restaurant at the 
Authorized Location (rather than relocate the Restaurant), you must repair and reopen the Restaurant at 
the Authorized Location in accordance with our then-current standards for the destroyed or damaged 
area within 180 days of the date of occurrence of the destruction or damage. 
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You do not have the right to relocate in the event you lose the right to occupy the Restaurant 
premises because of the cancellation of your lease due to your breach. The termination of your lease 
due to your breach is grounds for immediate termination under subparagraph 13.B.2. 

E. Modernization or Replacement. From time to time as we require, you must affect items of 
modernization and/or replacement of the building, premises, trade dress, equipment and grounds as may 
be necessary for your Restaurant to conform to the standards for similarly situated new Acapela Modern 
Mex™ Restaurants. Furthermore, in addition to performing general continued maintenance and 
refreshing of the Restaurant premises whenever necessary as set forth in subparagraph 5.C, you must 
affect any required expenditures for equipment or leasehold improvements necessary to prepare new 
menu items or products. We will not require you to spend more than $25,000 every three years on 
Restaurant modernization and replacement during the initial term of this Agreement. You will have six 
months from receipt of our notice to make the modernization or replacement improvements. 

Each and every transfer of any interest in this Agreement or your business governed by Paragraph 
11 or any renewal covered by Paragraph 4 is expressly conditioned upon your compliance with these 
modernization or replacement requirements at the time of transfer or renewal. 

You acknowledge and agree that the requirements of this subparagraph 5.E are both reasonable 
and necessary to ensure continued public acceptance and patronage of Acapela Modern Mex™ 
Restaurants and to avoid deterioration or obsolescence in connection with the operation of the 
Restaurant. If you fail to make any improvement as required by this subparagraph or perform the 
maintenance described in subparagraph 5. C, we may, in addition to our other rights in this Agreement, 
effect such improvement or maintenance and you must reimburse us for the costs we incur. 

F. Signage. The outdoor signage at your Restaurant must comply with our then current 
specifications, which we may modify and change from time to time due to modifications to the System, 
including changes to the Trademarks. You must make such changes to the outdoor signage as we 
require. 

PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS 

6. Products and Operations Standards and Requirements 

You must implement and abide by our requirements and recommendations directed to enhancing 
substantial System uniformity. The following provisions control with respect to products and operations: 

A. Authorized Menu. Your business must be confined to the preparation and sale of only 
such Menu Items and other food and beverage products as we designate and approve in writing from 
time to time for sale by your Restaurant. You must offer for sale from the Restaurant all items and only 
those items listed as Menu Items and other approved food and beverage products. We have the right to 
make modifications to these items from time to time, and you agree to comply with any modifications. 
You may not offer or sell any other product or service at the Authorized Location without our prior written 
consent. 

B. Authorized Products and Ingredients. You must use in the operation of the Restaurant and 
in the preparation of Menu Items and other food and beverage products only the proprietary and non-
proprietary ingredients, recipes, formulas, techniques, processes and supplies we designate, and 
prepare and serve the Menu Items and products in such portions, sizes, appearance, taste, and 
packaging, all as we specify in our Operations Manual or otherwise in writing. Your first food order shall 
be placed two days before your opening date. You acknowledge and agree that we may change these 
periodically and that you are obligated to conform to the requirements. All supplies, including containers, 
cups, plates, wrappings, eating utensils, and napkins, and all other customer service materials of all 
descriptions and types must meet our standards of uniformity and quality. You acknowledge that the 
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Restaurant must at all-time maintain an inventory of ingredients, food and beverage products and other 
products, merchandise, materials, and supplies that will permit operation of the Restaurant at maximum 
capacity. 

C. Approved Supplies and Suppliers. We will furnish to you from time to time lists of approved 
supplies or approved suppliers. The suppliers we require you to use may provide us a rebate. You must 
only use approved products, services, inventory, equipment, fixtures, furnishings, signs, advertising 
materials, trademarked items and novelties, and other items or services (collectively, "Approved 
Supplies") in connection with the design, construction and operation of the Restaurant as set forth in the 
Approved Supplies lists, as we may amend from time to time. Although we do not do so for every item, 
we have the right to approve the manufacturer, distributor and/or supplier of Approved Supplies (an 
"Approved Supplier"). You acknowledge and agree that a certain Approved Supplier may only be 
available from one required Approved Supplier source, and we may be that source. For example, you 
must purchase all trademarked retail items, and certain products, supplies, equipment and materials from 
us or our designated supplier. You will pay the then-current price in effect for Approved Supplies 
purchased from us, or affiliates or any third party we designate. All inventory, products, materials and 
other items and supplies used in the operation of the Restaurant that are not included in the Approved 
Supplies or Approved Suppliers lists must conform to the specifications and standards we establish from 
time to time. ALTHOUGH APPROVED OR DESIGNATED BY US, WE MAKE NO WARRANTY AND 
EXPRESSLY DISCLAIM ALL WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR ANY PARTICULAR PURPOSE, WITH RESPECT TO SERVICES, PRODUCTS, 
EQUIPMENT (INCLUDING, WITHOUT LIMITATION, ANY REQUIRED COMPUTER SYSTEMS), 
SUPPLIES, FIXTURES, FURNISHINGS OR OTHER APPROVED ITEMS IN ADDITION, WE DISCLAIM 
ANY LIABILITY ARISING OUT OF OR IN CONNECTION WITH THE SERVICES RENDERED OR 
PRODUCTS FURNISHED BY ANY SUPPLIER APPROVED OR DESIGNATED BY US OUR 
APPROVAL OR CONSENT TO ANY SERVICES, GOODS, SUPPLIERS, OR ANY OTHER INDIVIDUAL, 
ENTITY OR ANY ITEM SHALL NOT CREATE ANY LIABILITY TO US. 

Any and all food suppliers vendors must be paid by electronic banking (ACH) net 7 days. 

D. POS System. You must purchase a POS system from our required supplier, including all 
future updates, supplements, and modifications (the "POS System"). The POS System includes all 
hardware and software used in the operation of the Restaurant, including electronic point-of-sale cash 
registers and any software we may designate to record and analyze sales, labor, inventory, product 
usage, employee information and tax information. The POS System also will include any credit card 
processing system we designate. You agree that in connection with any credit, debit and/or charge card 
payments you receive, you will adhere to, and cause any service provider or third party-provided payment 
applications to adhere to cardholder data security standards according to the then-current PCI (Payment 
Card Industry) Data Security Standards. You will be responsible for any costs and expenses related to 
compliance with such standards and/or related audits. You must provide us with evidence of such 
compliance at our request. You also must provide notice to us of any potential or actual data security 
breach relating to cardholder data. 

The computer software package developed for use in the Restaurant may include proprietary 
software. You may be required to license the proprietary software from us, or a third party and you also 
may be required to pay a software licensing or user fee in connection with your use of the proprietary 
software. All right, title and interest in the software will remain with the licensor of the software. You shall 
not use or download any software on your computer unless it has been authorized by us in writing. In the 
event that you use or download any unauthorized software, you shall be liable for all damages and 
problems caused by the unauthorized software in addition to the other remedies provided under this 
Agreement. You acknowledge and agree that we will have full and complete access to the information 
and data entered and produced by the POS System. You must, at all times, have at the Authorized 
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Location Internet access with a form of high-speed connection as we require, and you must maintain an 
email account for the Restaurant. 

E. On-line Ordering Software Application. You must purchase an On-line Ordering Software 
Application from our required supplier, including all future updates, supplements, and modifications (the 
"On-Line Ordering App"). The On-line Ordering App includes software used in the operation of on-line 
ordering system for your Restaurant. 

You will be required to directly pay our Approved Vendor their then-currently monthly software 
subscription or Franchisor. If collected by Franchisor, payment shall be made on the 1st of each month 
by ACH. We reserved the right to required, with 30 days prior written notice, that this fee be paid by other 
means or on a different periodic basis. You will also be required to participate on all on-line ordering 
promotions and pay for the expense. 

F. Franchise Management Software. You will be required to use our approved Franchise 
Management Software. You will be given access to our Franchise Management Software portal which 
contains our Confidential Operations Manual and other forms of resources to guide you with your 
Franchise Business. We will collect a subscription fee of $50.00 per month, which will be due and payable 
to us on the 1st of each month by electronic bank (ACH). We reserve the right to require, with 30 days 
prior written notice, this fee be paid by other means or on a different periodic basis. 

G. Serving and Promotional Items. All sales promotion material, customer goodwill items, 
cartons, containers, wrappers, and paper goods, eating and serving utensils and other items, and 
customer convenience items used in the sales promotion, sale and distribution of products covered by 
this Agreement are subject to our approval and must, where practicable, contain one or more of the 
Trademarks. You must purchase these items from our Approved Suppliers. 

H. Health and Sanitation. Your Restaurant must be operated and maintained at all times in 
compliance with any and all applicable health and sanitary standards prescribed by governmental 
authority. You also must comply with any standards that we prescribe. In addition to complying with such 
standards, if the Restaurant is subject to any sanitary or health inspection by any governmental 
authorities under which it may be rated in one or more than one classification, it must be maintained and 
operated so as to be rated in the highest available health and sanitary classification with respect to each 
governmental agency inspecting the same. In the event you fail to be rated in the highest classification 
or receive any notice that you are not in compliance with all applicable health and sanitary standards, 
you must immediately notify us of such failure or noncompliance. In addition, Franchisor may, in its sole 
discretion, contract with a third party to conduct sanitation and food safety audits of your Restaurant 
periodically throughout the Term of this Agreement. 

I. Evaluations. We or our authorized representative have the right to enter your Restaurant 
at all reasonable times during the business day for the purpose of making periodic evaluations and to 
ascertain if the provisions of this Agreement are being observed by you, to inspect and evaluate your 
building, land and equipment, and to test, sample, inspect and evaluate your supplies, ingredients and 
products, as well as the storage, preparation and formulation and the conditions of sanitation and 
cleanliness in the storage, production, handling and serving. Any failure of an inspection is a default 
under Section 13.A of this Agreement. Further, if we determine that any condition in the Restaurant 
presents a threat to customers or public health or safety, we may take whatever measures we deem 
necessary, including requiring you to immediately close the Restaurant until the situation is remedied to 
our satisfaction. Our inspections and evaluations may include a "mystery shopper" program from time to 
time throughout the term of this Agreement. If you fail an evaluation by us or by a mystery shopper or if 
we receive a specific customer complaint, you must pay the costs and expenses of subsequent "mystery 
shopper" visits. 
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J. Period of Operation. Subject to any contrary requirements of local law, your Restaurant 
must be opened to the public and operated during the days and times set forth in the Operations Manual. 
You acknowledge and agree that if your Restaurant is closed for a period of two consecutive days or five 
or more days in any 12-month period without our prior written consent, such closure constitutes your 
voluntary abandonment of the franchise and business, and we have the right, in addition to other 
remedies provided for herein, to terminate this Agreement. Acts of force majeure, as defined in 
subparagraph 16.M, that prevent you from complying with the foregoing will not constitute an 
abandonment of the franchise business as noted in this Section 6.H. 

K. Operating Procedures. You must adopt and use as your continuing operational routine the 
required standards, service style, procedures, techniques, and management systems described in our 
Operations Manual or other written materials relating to product preparation, menu, storage, uniforms, 
financial management, equipment, facility, and sanitation. We may also require you to use third party 
delivery services such as Grubhub, Uber Eats and DoorDash. We will revise the Operations Manual and 
these standards, procedures, techniques, and management systems periodically to meet changing 
conditions of retail operation in the best interest of Restaurants operating under the Trademarks. Any 
required standards exist to protect our interests in the System and the Trademarks and not for the 
purpose of establishing any control or duty to take control over those matters that are reserved to you. 
You must use your best efforts to promote and increase the sales and service of Menu Items and to effect 
the widest and best possible distribution throughout the Designated Area. 

You acknowledge having received one copy of the Operations Manual on loan from us for the 
term of this Agreement. The Operations Manual is at all times our sole property. You must at all times 
treat the Operations Manual, and the information it contains, as secret and confidential, and must use all 
reasonable efforts to maintain such information as secret and confidential. We may from time to time 
revise the contents of the Operations Manual and you expressly agree to comply with each new or 
changed requirement. You must at all times ensure that your copy of the Operations Manual is kept 
current and up to date, and in the event of any dispute as to the contents of said Operations Manual, the 
terms of the master copy of the Operations Manual that we maintain are controlling. You acknowledge 
and agree that in the future the Operations Manual and other system communications may only be 
available on the Internet or other online or computer communications. 

The replacement cost for an Operations Manual is $500. We reserve the right to change the 
replacement cost at any time with 30 days written notice. 

L. Confidential Information. You, the Operating Partners, and your manager may not, during 
the term of this Agreement or thereafter, disclose, copy, reproduce, sell, or use for the benefit of any 
other person or entity Confidential Information, except to such employees that must have access to it to 
operate the Restaurant. For purposes of this Agreement, "Confidential Information" means the whole or 
any portion of know-how, knowledge, methods, specifications, processes, procedures and/or 
improvements regarding the business that is valuable and secret in the sense that it is not generally 
known to our competitors and any proprietary information contained in the Operations Manual or 
otherwise communicated to you in writing, verbally or through the Internet or other online or computer 
communications, and any other knowledge or know-how concerning the methods of operation of the 
Restaurant, as well as the content of this Agreement and any other document executed in connection 
with this Agreement. Any and all Confidential Information, including, without limitation, proprietary 
ingredients, secret formulas and recipes, customer lists, methods, procedures, suggested pricing, 
specifications, processes, materials, techniques, and other data, may not be used for any purpose other 
than operating the Restaurant. We may require that you obtain nondisclosure and confidentiality 
agreements in a form satisfactory to us from any persons owning a majority interest in the franchise, the 
Operating Partners, your manager, and other key employees. You must provide executed copies of these 
agreements to us upon our request. Notwithstanding the foregoing, you are authorized to disclose the 
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terms of this Agreement to any lender providing you financing for the Restaurant as well as to your 
landlord. 

M. Catering and Delivery Services. If you want to offer catering or delivery service to 
customers, you must obtain our prior written approval. Any catering or delivery services must meet our 
written standards. You also must charge the same price for products offered by the Restaurant whether 
delivered or catered by or sold in the Restaurant. Any income from catering or delivery services must be 
included in Gross Sales for purposes of your Royalty Fee and National Marketing Fee. If you are 
approved for catering it shall be conducted in your Designated Territory. 

N. Compliance with Law. Licenses and Permits. You must at all times maintain your premises 
and conduct your Restaurant operations in compliance with all applicable laws, regulations, codes, and 
ordinances. You must secure and maintain in force all required licenses, permits and certificates relating 
to your Restaurant. 

You must stock and maintain all related supplies in compliance with the Manual and must at all 
times comply with (a) all federal, state, city, local and municipal licensing, insurance and other laws, 
regulations, and requirements applicable to the Restaurant. 

You acknowledge that you are an independent business and responsible for control and 
management of your Restaurant, including, but not limited to, the hiring and discharging of your 
employees, setting work schedules, maintaining all employment records, and setting and paying wages 
and benefits of your employees. You acknowledge that we have no power, responsibility, or liability in 
respect to the hiring, discharging employees, setting work schedules, maintaining all employment 
records, and setting and paying of wages or related matters. 

You must immediately notify us in writing of any claim; litigation or proceeding that arises from or 
affects the operation or financial condition of your Acapela Modern Mex™ business or Restaurant, 
including any notices of health code violations. 

O. Participation in Internet Websites or Other Online Communications. We may require you, 
at your expense, to participate in our Acapela Modern Mex™ website on the Internet, our intranet system 
or extranet system or other online communications as we may require. We have the right to determine 
the content and use of our website and intranet or extranet system and will establish the rules under 
which franchisees may or must participate. You may not separately register any domain name containing 
any of the Trademarks, participate in any website or social media platform that markets goods and 
services similar to a Acapela Modern Mex™ Restaurant, or operate a website for your Restaurant that 
does not link to our website. We retain all rights relating to our website and intranet system and may alter 
or terminate our website, extranet system, or intranet system. Your general conduct on our website and 
intranet and extranet systems or other online communications (including social media) and specifically 
your use of the Trademarks or any advertising is subject to the provisions of this Agreement. You 
acknowledge that certain information related to your participation in our website or intranet system may 
be considered Confidential Information, including access codes and identification codes. Your right to 
participate in our website and intranet or extranet system, or otherwise use the Trademarks or System 
on the Internet or other online communications, will terminate when this Agreement expires or terminates. 

P. Vending and Gaming Machines, Tickets. You may not, except with our prior written 
permission, permit any jukeboxes, electronic games, vending machines, ATMs, newspaper racks, 
entertainment devices, coin- or token-operated machines, or gambling devices or kiosks to be used on 
the Restaurant premises and may not sell or allow employees to sell any tickets, subscriptions, chances, 
raffles, lottery tickets or pull tabs. 
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Q. System Modifications. You acknowledge and agree that we have the right to modify, add 
to or rescind any requirement, standard or specification that we prescribe under this Agreement to adapt 
the System to changing conditions competitive circumstances, business strategies, business practices 
and technological innovations and other changes as we deem appropriate. You must comply with these 
modifications, additions, or rescissions at your expense, subject to any express limitations set forth in 
this Agreement. 

R. Suggested Pricing Policies. You generally have the right to establish prices for the Menu 
Items and other products and services you sell. We may, from time to time, suggest prices for the Menu 
Items and other products and services you sell. We do, however, have the right to modify the Menu Items 
or System to give us the right to establish prices, both minimum and maximum. Any such modification 
will be in writing. Unless we so modify the Menu Items or our System, any list or schedule of prices we 
furnish to you is a recommendation only and any decision you make to accept or reject the suggestion 
will not in any way affect the relationship between you and us. 

PERSONNEL AND SUPERVISION STANDARDS 

7. Personnel and Supervision Standards 

The following provisions and conditions control with respect to personnel, training, and supervision: 

A. Supervision. You (if Franchisee is an individual) or one of your owners (if Franchisee is a 
legal agent) must devote adequate time and best efforts to the management and operation of your 
Restaurant. You or one of your Managers must devote a minimum of 40 hours per week to managing 
your Restaurant. You may hire an Assistant Restaurant Leader to assist you in managing the day-to-day 
operations of the Restaurant. Any Assistant Restaurant Leader or replacement Assistant Restaurant 
Leader(s) you hire must complete our training as described in subparagraphs 7.B – 7.E. Any Assistant 
Restaurant Leader(s) or replacement Assistant Restaurant Leader(s) you hire must be trained by us. Any 
Assistant Restaurant Leader you may hire need not have any interest in Franchisee. The use of an 
Assistant Restaurant Leader in no way relieves you of your obligations to comply with this Agreement 
and to ensure that the Restaurant is properly operated. 

B. Training. You must comply with all of the training requirements we prescribe for the 
Restaurant to be developed under this Agreement. You (or if Franchisee is a legal entity your Operating 
Partner) must complete our Orientation Training Program to our satisfaction. 

We will provide our Orientation Training Program to you and your Operating Partner or two 
additional manager-level employee(s) up to three people, without charging you a fee. The Orientation 
Training Program fee is included in your Initial Franchise Fee. If you would like us to train more than the 
three people noted above, or if it becomes necessary to retrain a certain individual, we will charge you 
our then-current training fee of $1,200 per person. In all instances, you are responsible for paying all 
costs daily living expenses, including hotel and transportation costs, wages, and worker’ compensation 
insurance for these individuals to attend our Orientation Training Program. 

The Orientation Training Program consists of two phases: Phase 1 consists of 21 days at a 

designated corporate-owned Acapela Modern Mex™ location in California and Phase 2 consists of five 

days on-site assistance at your Restaurant. Specifically, when your Restaurant is ready to open, we will, 

at our cost, send one of our representatives to your Restaurant to provide opening assistance and 

support. 

The training requirements may vary depending on your experience and the experience of any 

manager you hire or other factors specific to the Restaurant. In the event you are given notice of default 

as set forth in subparagraphs 13.A and 13.B, and the default relates, in whole or in part, to your failure to 
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meet any operational standards, we have the right to require as a condition of curing the default that you 

and your manager, at your expense, comply with the additional training requirements we prescribe. Any 

new manager you hire must comply with our training requirements within a reasonable time as we specify. 

The training of new managers generally occurs at our corporate Restaurant, but we may schedule your 

training at another site. Under no circumstances may you permit the management of the Restaurant's 

operation on a regular basis by a person who has not successfully completed to our reasonable 

satisfaction all applicable training we require. 

If you request additional training or if we determine that it is necessary to provide you with more 
training, we may require you to pay to us for each additional training day at our then-current daily training 
fee. 

C. Ongoing Training. We may require you, your manager, and other key employees of the 
Restaurant to attend, at your expense, ongoing training at our training facility, the Authorized Location or 
other location we designate. If you request training in addition to the initial training program identified 
above, you must pay to us our then-current daily training fee plus expenses. 

D. Staffing. You will employ a sufficient number of competent and trained employees to 
ensure efficient service to your customers. No employee of yours will be deemed to be an employee of 
ours for any purpose whatsoever. 

E. Attendance at Meetings. You must attend, at your expense, any annual franchise 
conventions we may hold or sponsor and all meetings relating to new products or product preparation 
procedures, new operational procedures or programs, training. Restaurant management, sales or sales 
promotion, or similar topics. If you are not able to attend a meeting or convention, you must notify us prior 
to the meeting and must have a substitute person acceptable to us attend the meeting. 

ADVERTISING 

8. Advertising 

A. Marketing Fund. You agree to actively promote your Restaurant, to abide by all of our 
advertising requirements and to comply with the following provisions: Marketing Fund. We have 
established and administer a System-wide marketing, advertising, and promotion fund to assist in 
Franchisor’s regional and national advertising (“Marketing Fund”). Franchisee shall be required to 
currently contribute one percent (1%) of Gross Revenue to the Marketing Fund and which Franchisor 
may adjust from time to time to a maximum of two percent (2%) (“National Marketing Fee”). Payable to 
and collected by Franchisor, electronic banking (ACH) for the week period from Monday to Sunday for 
the prior week. National Marketing Fees shall be made as set forth in subparagraph 9.F. All National 
Marketing Fees will be placed in a Marketing Fund that we own and manage. The Marketing Fund is not 
a trust or escrow account, and we have no fiduciary obligation to franchisees with respect to the Marketing 
Fund, provided, however, we will make a good faith effort to expend such fees in a manner that we 
determine is in the general best interests of the System. We have the right to determine the expenditures 
of the amounts collected and the methods of marketing, advertising, media employed and contents, terms 
and conditions of marketing campaigns and promotional programs. Because of the methods used, we 
are not required to spend a prorated amount on each Restaurant or in each advertising market. We have 
the right to make disbursements from the Marketing Fund for expenses incurred in connection with the 
cost of formulating, developing, and implementing marketing, advertising, and promotional campaigns. 
The disbursements may include payments to us for the expense of administering the Marketing Fund, 
including accounting expenses and salaries and benefits paid to our employees engaged in the 
advertising functions. If requested, we will provide you an annual unaudited statement of the financial 
condition of the Marketing Fund. 

B. Required Local Expenditures. You must spend 2.5% of monthly Gross Revenue on local 
advertisement and promotions above and beyond National Marketing Fee, to promote and advertise the 
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Restaurant. You will also be required to participate in any local marketing and promotional programs we 
establish from time to time. Upon our request, you must provide us with itemization and proof of marketing 
and an accounting of the monies that you have spent for approved local marketing on the 15th of each 
month for the prior month’s expenditure. If you fail to make the required expenditure, we have the right 
to collect and contribute the deficiency to the Marketing Fund. 

C. Grand Opening Marketing. You must spend at least $3,000 and as much as $10,000 on 
a grand opening campaign which will include promotional elements, merchandise/giveaways, 
entertainment, decorations, and labor (the "Grand Opening Marketing Campaign") within the first 30 days 
of the opening date of your Restaurant. All grand opening marketing and promotion must be approved 
by us. Your Grand Opening Marketing Campaign expenditures will count towards your first-year local 
advertising requirements. 

D. Approved Materials. You must use only such marketing materials (including any print, 
radio, television, electronic, social media, or other media forms that may become available in the future) 
as we furnish, approve, or make available, and the materials must be used only in a manner that we 
prescribe. Furthermore, any promotional activities you conduct in the Restaurant or on its premises are 
subject to our approval. We will not unreasonably withhold approval of any sales promotion materials or 
media and activities, provided that they are current, in good condition, in good taste and accurately depict 
the Trademarks. 

E. Advertising Cooperatives. We currently have not established a local advertising 
cooperative. We have the right to designate local advertising markets and if designated, you must 
participate in and contribute to the cooperative advertising and marketing programs in your designated 
local advertising market. If established, you must direct your local advertising expenditure to the 
advertising cooperative, which is separate from the payment of the National Marketing Fee. Each Acapela 
Modern Mex™ Restaurant, within a designated local advertising area is a member of the local advertising 
cooperative and each Restaurant has one vote on all matters requiring a vote. Each advertising 
cooperative will be required to adopt governing bylaws that meet our approval. You must obtain our 
written approval of all promotional and advertising materials, creative execution, and media schedules 
prior to their implementation. Each advertising cooperative will be required to prepare annual financial 
statements, which must be made available to all members of the cooperative and to us upon request. 
Also, each advertising cooperative must submit to us its meeting minutes upon our request. We have the 
right to require advertising cooperatives to be formed, changed, dissolved, or merged in our sole 
determination. 

F. Gift Cards, Certificates and Checks. You must use and honor only system-wide gift cards, 
certificates, and checks that we designate, and you must obtain all certificates, cards or checks from an 
Approved Supplier. 

FEES, REPORTING AND AUDIT RIGHTS 

9. You must pay the fees described below and comply with the following provisions: 

A. Initial Franchise Fee. You must pay to us an Initial Franchise Fee of $40,000. If you are 
signing this Agreement in connection with your rights and obligations under a Multi-Unit Agreement, the 
Initial Franchise Fee you will pay under this Agreement will be set forth in the Multi-Unit Agreement. The 
Initial Franchise Fee must be paid at the time you sign this Agreement, is fully earned upon receipt, and 
except as noted below, is nonrefundable. 

Within 30 days of the Effective Date of this Agreement, you may choose to open additional 
Restaurants (a total of three Restaurants or five Restaurants, including the Restaurant operated under 
this Agreement) and receive the benefit of a reduced, per Restaurant, Initial Franchise Fee. If you choose 
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to exercise this option, you will be required to pay us the difference between the Initial Franchisee Fee(s) 
you already paid and the balance owed for the additional Restaurants you agree to open, which will be 
calculated and paid in accordance with the terms of our then-current form of Multi-Unit Agreement. You 
also will be required to sign a Multi-Unit Agreement, or if you are already a party to a Multi-Unit 
Agreement, an addendum to the Multi-Unit Agreement identifying the additional Restaurants you have 
agreed to open. 

B. Uniforms. Prior to the opening of your Restaurant, you must pay us $1,000 for uniforms, 
merchandise, and restaurant supplies. 

C. Royalty Fee. In addition to the Initial Franchise Fee, during the full term of this Agreement, 
or any Interim Period, and in consideration of the rights granted to you, you must pay us Royalty Fees 
weekly on Monday of each week for the week period from Monday to Sunday for the prior week, the 
Royalty Fees of 5% of Gross Revenue. 

D. Advertising and Promotional Fee. You must spend on Advertising and Promotional Fee in 
an amount equal to 2.5% of Gross Revenue. You will be required to provide us with proof of your 
expenditures that you pay to third party vendors on the 15th of each month for the prior month’s 
expenditures. 

E. Marketing Fund. You must pay to us a weekly National Marketing Fee in an amount equal 
to 1% of Gross Revenue. Payable to and collected by Franchisor, electronic banking (ACH) for the week 
period from Monday to Sunday for the prior week These fees are not held by us in trust and become our 
property to be spent in accordance with Paragraph 8 A of this Agreement. 

F. Acapela Modern Mex Online Ordering App. Franchisee shall pay the approximate sum of 
$100 to $140 per month paid to a third party vendor or the Franchisor for the use of the online ordering 
app. LOH 

G. Computations and Remittances. Except for the Initial Franchise Fee, you must compute 
all amounts due and owing at the end of each weekly period from Monday to Sunday and remittance for 
the amounts must be made to us upon receipt of the invoice statement on Monday, accompanied by the 
reports required by subparagraph 9.J of this Agreement. We reserve the right to change the reporting 
day of the week for any or all amounts. You must certify the computation of the amounts in the manner 
and form we specify, and you must supply to us any supporting or supplementary materials as we 
reasonably require you to verify the accuracy of remittances. You waive any and all existing and future 
claims and offsets against any amounts due under this Agreement, which amounts you must pay when 
due. We have the right to apply or cause to be applied against amounts due to us any amounts that we 
may hold from time to time on your behalf or that we owe to you. 

H. Electronic Transfer of Funds. You must sign an electronic transfer of funds authorization, 
attached as Schedule D, to authorize and direct your bank or financial institution to transfer electronically, 
on a weekly basis, the Royalty Fee, and National Marketing Fee directly to our account and to charge to 
your account all amounts due to us. You must maintain a balance in your account sufficient to allow us 
to collect the amounts owed when due. You are responsible for any penalties, fines or other similar 
expenses associated with the transfer of funds described in this subparagraph. 

I. Interest Charges: Late Fees. Any and all amounts that you owe to us will bear interest at 
the rate of 18% per annum or the maximum contract rate of interest permitted by governing law, 
whichever is less, from and after the date of accrual. In addition to interest charges on late Royalty Fee 
and National Marketing Fee payments, you must pay to us a service charge of 10% of the delinquent 
amount for each delinquent report or payment that you owe to us under this Agreement. A payment is 
delinquent for any of the following reasons (i) we do not receive the payment on or before the date due, 
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or (ii) there are insufficient funds in your bank account to collect the total payment by a transfer of funds 
on or after the date due. The service charge is not interest or a penalty, it is only to compensate us for 
increased administrative and management costs due to late payment. 

J. Financial Planning and Management. You must keep books and records and submit 
reports as we periodically require, including but not limited to a monthly profit plan, monthly balance sheet 
and monthly statement of profit and loss, records of prices and special sales, check registers, purchase 
records, invoices, sales summaries and inventories, sales tax records and returns, payroll records, cash 
disbursement journals and general ledgers, all of which accurately reflect the operations and condition of 
your Restaurant operations. You must compile, keep, and submit to us the books, records and reports 
on the forms and using the methods of bookkeeping and accounting as we periodically may prescribe. 
The records that you are required to keep for your Restaurant must include detailed daily sales, cost of 
sales, and other relevant records or information maintained in an electronic media format and 
methodology we approve. You must provide this information to us according to reporting formats, 
methodologies, and time schedules that we establish from time to time. You also must preserve and 
retain the books, records, and reports for not less than five years. You must allow us electronic and 
manual access to any and all records relating to your Restaurant. 

K. Reports and Audit. Within ten days after the end of each month, you must submit to us a 

report of your Gross Sales with respect to the preceding month in the form and content as we periodically 

prescribe. The report must include, but not be limited to, the following information for the preceding month 

(i) amount of Gross Sales and gross receipts of the Restaurant, amount of sales tax and the computation 

of the Royalty Fee and the National Marketing Fee, (ii) quantities of products purchased and the sources 

from which each were obtained, (iii) copies of your most recent sales tax return, sales summary and 

monthly balance sheet and statement of profit and loss, including a summary of your costs for utilities, 

labor, rent and other material cost items (iv) if requested by us to verify your Gross Revenue, all such 

books and records as we may require under our audit policies published from time to time. You also must, 

at your expense, submit to us within 90 days after the end of each fiscal year a detailed balance sheet, 

profit and loss statement and statement of cash flows for such fiscal year. We may require that the annual 

financial statements be reviewed by a certified public accountant. You must certify all reports to be true 

and correct. You acknowledge and agree that we have the right to impose these requirements on you 

regardless of whether we impose the same requirement on our other franchisees. 

We or our authorized representative have the right at all times during the business day to enter 

the premises where your books and records relative to the Restaurant are kept and to evaluate, copy 

and audit such books and records. We also have the right to request information from your suppliers and 

vendors. In the event that any such evaluation or audit reveals any understatement of 2% or more of your 

Gross Revenue, you must pay for the audit, and in addition to any other rights we may have, we have 

the right to conduct further periodic audits and evaluations of your books and records as we reasonably 

deem necessary for up to three years thereafter and any further audits and evaluations will be at your 

sole expense, including, without limitation, professional fees, travel, and room and board expenses 

directly related thereto. Furthermore, if you intentionally understate or underreport Gross Revenue at any 

time, or if a subsequent audit or evaluation conducted within the three-year period reveals any 

understatement of your Gross Revenue of 2% or more, in addition to any other remedies provided for in 

this Agreement, at law or in equity, we have the right to terminate this Agreement immediately. In order 

to verify the information that you supply, we have the right to reconstruct your sales through the inventory 

extension method or any other reasonable method of analyzing and reconstructing sales. You agree to 

accept any such reconstruction of sales unless you provide evidence in a form satisfactory to us of your 

sales within a period of 14 days from the date of notice of understatement or variance. You must fully 

cooperate with us or our representative in performing these activities and any expenses incurred by us 

from your lack of cooperation shall be reimbursed by you. 
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We will keep your financial books, records and reports confidential, unless the information is 

requested by tax authorities or used as part of a legal proceeding or in a manner as set forth in 

subparagraph 11.D.8 or where your information is grouped with similar information from other 

Restaurants to produce shared results like high-low ranges or average gross sales or expenses on a 

system-wide or regional basis. 

YOUR OTHER OBLIGATIONS; NON-COMPETE COVENANTS 

10. You agree to comply with the following terms and conditions: 

A. Payment of Debts. You agree to pay promptly when due (i) all payments, obligations, 
assessments and taxes due and payable to us and our vendors, suppliers, lessors, federal, state or local 
governments, or creditors in connection with your business, (ii) all liens and encumbrances of every kind 
and character created or placed upon or against any of the property used in connection with the 
Restaurant or business, and (iii) all accounts and other indebtedness of every kind incurred by you in 
operating the Restaurant or business. In the event you default in making any such payment, we are 
authorized, but not required, to pay the same on your behalf and you agree promptly to reimburse us on 
demand for any such payment. 

B. Indemnification. You waive all claims against us for damages to property or injuries to 
persons arising out of the operation of your Restaurant. You must fully protect, indemnify and hold us 
and our owners, directors, officers, insurers, successors and assigns harmless from and against any and 
all claims, demands, damages and liabilities of any nature whatsoever arising in any manner, directly or 
indirectly, out of or in connection with or incidental to the operation of your Restaurant (regardless of 
cause or any concurrent or contributing fault or negligence of us) or any breach by you or your failure to 
comply with the terms and conditions of this Agreement. We also reserve the right to select our own legal 
counsel to represent our interests, and you must reimburse us for all our costs and all attorneys' fees 
immediately upon our request as they are incurred. 

We waive all claims against you for damages to property or injuries to persons arising out of the 

operation of our company-owned restaurants. We must fully protect, indemnify and defend you and your 

affiliates and hold you and them harmless from and against any and all claims, demands, damages and 

liabilities of any nature whatsoever arising in any manner, directly or indirectly, out of or in connection 

with or incidental to the operation of our company-owned Restaurants (regardless of cause or any 

concurrent or contributing fault or negligence of you) or any breach by us or our failure to comply with the 

terms and conditions of this Agreement. 

C. Insurance. You must purchase and maintain in full force and effect, at your expense 

insurance that insures both you and us, and any other persons we designate by name. You must obtain 

your insurance from the source we designate. The insurance policy or policies must be written in 

accordance with the standards and specifications (including minimum coverage amounts) set forth in 

writing by us from time to time, and, at a minimum, must include the following (except as different 

coverages and policy limits may be specified for all franchisees from time to time in writing): 

(i) comprehensive general liability insurance including product liability insurance and 
contractual liability insurance coverage of $1,000,000 per occurrence and $2,000,000 in 
the aggregate or higher if your state law requires, $5,000 each person for medical 
expense, and $1,000,000 Personal Injury and Advertising Injury. 

(ii) "special" causes of loss coverage forms (sometimes called "All Risk Coverage" or "All Peril 
Coverage") on the Restaurant, Restaurant improvements and all furniture, fixtures, 
equipment, supplies, and other property used in the operation of the Restaurant, for full 
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repay and replacement value, except that an appropriate deductible clause is permitted, 
coverage at a minimum of $75,000 each occurrence for Damage to Rented Premises; 

(iii) Products and Completed Operations - business interruption insurance covering a 
minimum of 12 months loss of income, including coverage for our Royalty Fees and 
advertising fund payments (for example, in the event of a fire or destruction of the 
premises, the insurance must cover our average royalty payments (based on the previous 
12-month timeframe, or if a shorter timeframe, the total operating timeframe for the 
Restaurant) during the rebuilding process), coverage at a minimum of $2,000,000 
Aggregate; 

(iv) workers' compensation insurance covering that complies with the statutory requirements 
of the state in which the Restaurant is located and employer liability coverage with a 
minimum limit $1,000,000 each Accident/$1,000,00 each Employee for Injury by 
Disease/$1,000,000 Aggregate for Injury by Disease or higher if your state law requires. 

(v) Motor Vehicle Insurance of least $1,000,000 Combined Single Limit Per Accident for Any 
Auto or higher if your state law requires. 

(vi) umbrella liability insurance which also includes employers liability, "Per Location" 
aggregate limits when multiple Restaurant locations are insured under one comprehensive 
general liability and umbrella liability policy(cies) coverage with a minimum limit of 
$5,000,000 each Occurrence / $5,000,000 Products and Completed Operations 
Aggregate & General Aggregate or higher if your state law requires. 

(vii) Acapela Modern Mex Franchising, LLC named as an additional insured on all liability 
policies required by this subparagraph, 

(viii) severability of interests and/or separation of insureds provisions must be included in the 
liability policies and all policies must be primary and non-contributing with any insurance 
policy earned by Acapela Modern Mex Franchising, LLC, and 

(ix) any other such insurance coverages or amounts as required by law or other agreement 
related to the Restaurant. 

The insurance coverages referenced above must commence as of the date you sign a lease or 

purchase agreement for the Authorized Location. You must deliver to us at commencement and annually 

or at our request a proper certificate evidencing the existence of such insurance coverage and your 

compliance with the provisions of this subparagraph. The Certificate of Insurance must show our status 

as an additional insured and provide that we will be given 30 days' prior written notice of a material 

change in or termination or cancellation of the policy. We require you to provide full and complete copies 

of all insurance policies. We may from time to time modify the required minimum limits and require 

additional insurance coverages, by providing written notice to you, as conditions require, to reflect 

changes in relevant circumstances, industry standards, experiences in the Acapela Modern Mex™ 
system, standards of liability and higher damage awards. If you do not procure and maintain the required 

insurance coverage required by this Agreement, we have the right, but not the obligation, to procure 

insurance coverage and to charge the costs to you, together with a reasonable fee for the expenses we 

incur in doing so. You must pay these amounts to us immediately upon written notice. 

D. Noncompete Covenants. You agree that you will receive valuable training. Confidential 
Information and goodwill that you otherwise would not receive or have access to but for the rights licensed 
to you under this Agreement. You therefore agree to the following noncompetition covenants: 
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1. Unless otherwise specified, the term "you" as used in this subparagraph 10.D 
includes, collectively and individually, all Operating Partners, guarantors, officers, directors, members, 
managers, partners, as the case may be, and holders of any ownership interest in you. We may require 
you to obtain from your manager and other individuals identified in the preceding sentence a signed non-
compete agreement in a form satisfactory to us that contains the non-compete provisions of this 
subparagraph 10 D. 

2. You covenant that during the term of this Agreement or during any Interim Period 

you will not, except as we otherwise agree to in writing, either directly or indirectly, for yourself, or through, 

on behalf of, or in conjunction with any person or entity, own, manage, operate, maintain, engage in, 

consult with, or have any interest in any Competing Business (as defined below). 

3. You covenant that you will not, for a period of two years after the expiration or 

termination of this Agreement, or after the expiration of any Interim Period, regardless of the cause of 

termination, or within two years of the sale of the Restaurant or any interest in you, either directly or 

indirectly, for yourself, or through, on behalf of, or in conjunction with any person or entity, own, manage, 

operate, maintain, engage in, consult with, or have any interest in a Competing Business: 

a. At the premises of the former Restaurant, 

b. Within 25 miles of the former Restaurant, or 

c. Within 25 miles of any other business or restaurant using the Acapela 
Modern Mex™ System, whether franchised or owned by us. 

For purposes of this Section 10.D, a Competing Business includes any business where 10% or 

more of its sales include the sale of burritos, shakes and fries. 

4. You agree that the length of time in subpart (3) will be tolled for any period during 

which you are in breach of the covenants or any other period during which we seek to enforce this 

Agreement. The parties agree that each of the foregoing covenants will be construed as independent of 

any other covenant or provision of this Agreement. 

TRANSFER OF FRANCHISE 

11. You agree that the following provisions govern any transfer or proposed transfer: 

A. Transfers. We have entered into this Agreement with specific reliance upon your financial 
qualifications, Restaurant. Consequently, neither your interest in this Agreement nor in the Restaurant 
may be transferred or assigned to or assumed by any other person or entity (the "assignee"), in whole or 
in part, unless you have first tendered to us the right of first refusal to acquire this Agreement in 
accordance with subparagraph 11.F, and, if we do not exercise such right, unless our prior written consent 
is obtained, the transfer fee provided for in subparagraph 11.C is paid, and the transfer conditions 
described in subparagraph 11.D are satisfied. Any sale (including installment sale), lease, pledge, 
management agreement, contract for deed, option agreement, assignment, bequest, gift or otherwise, or 
any arrangement pursuant to which you turn over all or part of the daily operation of the business to a 
person or entity who shares in the losses or profits of the business in a manner other than as an employee 
will be considered a transfer for purposes of this Agreement. Specifically, but without limiting the 
generality of the foregoing, the following events constitute a transfer and you must comply with the right 
of first refusal, consent, transfer fee, and other transfer conditions in this Paragraph 11. 

1. Any change, pledge, or seizure of any ownership interest in you that affects the 
ownership of 25% or more of you, or 
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2. Any change in the general partner of a franchisee that is a general, limited, or other 
partnership entity, or 

In the event of your insolvency or the filing of any petition by or against you under any provisions 

of any bankruptcy or insolvency law, if your legal representative, successor, receiver or trustee desires 

to succeed to your interest in this Agreement or the business conducted hereunder, such person first 

must notify us, tender the right of first refusal provided for in subparagraph 11.F, and if we do not exercise 

such right, must apply for and obtain our consent to the transfer, pay the transfer fee provided for in 

subparagraph 11.C, and satisfy the transfer conditions described in subparagraph 11.D. In addition, you 

or the assignee must pay the attorneys' fees and costs that we incur in any bankruptcy or insolvency 

proceeding pertaining to you. 

You may not place in, on or upon the location of the Restaurant, or in any communication media 
or any form of advertising, any information relating to the sale of the Restaurant or the rights under this 
Agreement, without our prior written consent. 

B. Consent to Transfer. We will not unreasonably withhold our consent to transfer, provided 
we determine that all of the conditions described in this Paragraph 11 have been satisfied. Application 
for our consent to a transfer and tender of the right of first refusal provided for in subparagraph 11.F must 
be made by submission of our form of application for consent to transfer, which must be accompanied 
by the documents (including a copy of the proposed purchase or other transfer agreement) and other 
required information. The application must indicate whether you or an Operating Partner proposes to 
retain a security interest in the property to be transferred. No security interest may be retained or created, 
however, without our prior written consent and except upon conditions acceptable to us. Any agreement 
used in connection with a transfer will be subject to our prior written approval, which approval will not be 
withheld unreasonably. You immediately must notify us of any proposed transfer and must submit 
promptly to us the application for consent to transfer. Any attempted transfer by you without our prior 
written consent or otherwise not in compliance with the terms of this Agreement will be void, your interest 
in this Agreement will be voluntarily abandoned, and it will provide us with the right to elect either to deem 
you in default and terminate this Agreement or to collect from you and the guarantors a transfer fee equal 
to two times the transfer fee provided for in subparagraph 11.C. 

C. Transfer Fee. You must pay to us a transfer fee in the amount of $10,000. The transfer 
fee is nonrefundable even if, for any reason, the proposed transfer does not occur. 

D. Conditions of Transfer. We condition our consent to any proposed transfer, whether to an 
individual, a corporation, a partnership, or any other entity upon the following: 

1. Assignee Requirements. The assignee must meet all of our then-current 
requirements for our Acapela Modern Mex™ franchise program we are offering at the time of the 
proposed transfer and sign our then-current form of franchise agreement which may have different terms 
and conditions. 

2. Payment of Amounts Owed. All amounts owed by you to us or your suppliers or 
any landlord for the Restaurant premises and Authorized Location, or upon which we have any contingent 
liability must be paid in full. 

3. Reports. You must have provided all required reports to us in accordance with 
subparagraphs 9.J and K. 

4. Modernization. You must have complied with the provisions of subparagraph 5.E. 

5. Guarantee. In the case of an installment sale for which we have consented to you 
or any Operating Partner retaining a security interest or other financial interest in this Agreement or the 
business operated thereunder, you or such Operating Partner, and the guarantors, are obligated to 
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guarantee the performance under this Agreement until the final close of the installment sale or the 
termination of such interest, as the case may be. 

6. General Release. You, each Operating Partner, and each guarantor must sign a 
general release of all claims arising out of or relating to this Agreement, your Restaurant or the parties' 
business relationship, in the form we designate, releasing us. 

7. Training. The assignee must, at your or assignee's expense, comply with the 
training requirements of subparagraph 7.B. 

8. Financial Reports and Data. We have the right to require you to prepare and furnish 
to assignee and/or us such financial reports and other data relating to the Restaurant and its operations 
reasonably necessary or appropriate for assignee and/or us to evaluate the Restaurant and the proposed 
transfer. You agree that we have the right to confer with proposed assignees and furnish them with 
information concerning the Restaurant and proposed transfer without being held liable to you, except for 
intentional misstatements made to an assignee. Any information furnished by us to proposed assignees 
is for the sole purpose of permitting the assignees to evaluate the Restaurant and proposed transfer and 
must not be construed in any manner or form whatsoever as a financial performance representation or 
claims of success or failure. 

9. Other Conditions. You must have complied with any other conditions that we 
reasonably require from time to time as part of our transfer policies. 

E. Death, Disability, or Incapacity. If any individual who is an Operating Partner dies or 
becomes disabled or incapacitated and the decedent's or disabled or incapacitated person's heir or 
successor-in-interest wishes to continue as an Operating Partner, such person or entity must apply for 
our consent under subparagraph 11.B, pay the applicable transfer fee under subparagraph 11.C, and 
satisfy the transfer conditions under subparagraph 11.D, as in any other case of a proposed transfer, all 
within 180 days of the death or event of disability or incapacity. During any transition period to an heir or 
successor-in-interest, the Restaurant still must be operated in accordance with the terms and conditions 
of this Agreement. If the assignee of the decedent or disabled or incapacitated person is the spouse or 
child of such person, no transfer fee will be payable to us and we will not have a right of first refusal as 
set forth in subparagraph 11.F. 

F. Right of First Refusal. If you propose to transfer or assign this Agreement or your interest 
herein or in you or the business, in whole or in part, to any third party, including, without limitation, any 
transfer contemplated by subparagraph 11.E or any transfer described in subparagraph 11.A, you first 
must offer to sell to us your interest under the same terms. In the event of a bona fide offer from such 
third party, you must obtain from the third-party offeror and deliver to us a statement in writing, signed by 
the offeror and by you, of the terms of the offer. In the event the proposed transfer results from a transfer 
under subparagraphs 11. A 1 through 11. A 3, or your insolvency or the filing of any petition by or against 
you under any provisions of any bankruptcy or insolvency law, you first must offer to sell to us your 
interest in this Agreement and the land, building equipment, furniture and fixtures, and any leasehold 
interest used in the operation of your Restaurant. Unless otherwise agreed to in writing by us and you, 
the purchase price for our purchase of assets in the event of a transfer that occurs by a transfer under 
subparagraphs 11.A 1 through 11.A 2 or insolvency or bankruptcy filing will be established by a qualified 
appraiser selected by the parties and in accordance with the price determination formula established in 
subparagraph 14.B (the formula that includes the value of any goodwill of the business) in connection 
with an asset purchase upon expiration. In addition, unless otherwise agreed to in writing by us and you, 
the transaction documents, which we will prepare, will be those customary for this type of transaction and 
will include representations and warranties then customary for this type of transaction. If the parties 
cannot agree upon the selection of such an appraiser, a Judge of the United States District Court for the 
District in which the Authorized Location is located will appoint one upon petition of either party. 
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You or your legal representative must deliver to us a statement in writing incorporating the appraiser's 
report and all other information we have requested. We then have 30 days from our receipt of the 
statement setting forth the third-party offer or the appraiser's report and other requested information to 
accept the offer by delivering written notice of acceptance to you. Our acceptance of any right of first 
refusal will be on the same price and terms set forth in the statement delivered to us, provided, however, 
we have the right to substitute equivalent cash for any noncash consideration included in the offer. If we 
fail to accept the offer within the 30-day period, you will be free for 90 days after such period to effect the 
disposition described in the statement delivered to us provided such transfer is in accordance with this 
Paragraph 11. You may effect no other sale or assignment of you, this Agreement, or the business without 
first offering the same to us in accordance with this subparagraph 11.F. 

G. Transfer by Us. We have the right to sell or assign, in whole or in part, our interest in this 
Agreement. In addition, we may assign certain of our obligations or duties under this Agreement to a sub-
franchisor or area developer. For example, a sub-franchisor or area developer may assist us with or 
provide training or ongoing supervision to our franchisees. 

DISPUTE RESOLUTION 

12. The following provisions apply with respect to dispute resolution: 

A. Mediation. Before any party may bring an action in court or against the other, or commence 
an arbitration proceeding (except as noted in Section 12 C below), the parties must first meet to mediate 
the dispute. The mediation will be held in the city in which our headquarters are located at the time of the 
mediation. Any such mediation will be non-binding and conducted by the American Arbitration 
Association in accordance with its then-current rules for mediation of commercial disputes. 

B. Arbitration. Except as qualified below, any dispute between you and us or any of our or 
your affiliates arising under, out of, in connection with or in relation to this Agreement, the parties' 
relationship, or your Restaurant or Authorized Location must be submitted to binding arbitration under 
the authority of the Federal Arbitration Act and must be determined by arbitration administered by the 
American Arbitration Association pursuant to its then-current commercial arbitration rules and 
procedures. Any arbitration must be on an individual basis and the parties and the arbitrator will have no 
authority or power to proceed with any claim as a class action or otherwise to join or consolidate any 
claim with any other claim or any other proceeding involving third parties. In the event a court determines 
that this limitation on joinder of or class action certification of claims is unenforceable, then this entire 
commitment to arbitrate will become null and void and the parties must submit all claims to the jurisdiction 
of the courts. The arbitration must take place in the city where our headquarters is located at the time of 
the dispute. 

The arbitrator must follow the law and not disregard the terms of this Agreement. The arbitrator 

must have at least 5 years of significant experience in franchise law. A judgment may be entered upon 

the arbitration award by any state or federal court in the state where we maintain our headquarters or the 

state where your Restaurant is located. The decision of the arbitrator will be final and binding on all parties 

to the dispute, however, the arbitrator may not under any circumstances (1) stay the effectiveness of any 

pending termination of this Agreement, (2) assess punitive or exemplary damages, or (3) make any award 

which extends, modifies, or suspends any lawful term of this Agreement or any reasonable standard of 

business performance that we set. 

C. Exceptions to Arbitration. Notwithstanding Section 12 B, the parties agree that the 

following claims will not be subject to arbitration: 

1. any action for declaratory or equitable relief, including, without limitation, seeking 
preliminary or permanent injunctive relief, specific performance, other relief in the nature of equity to 
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enjoin any harm or threat of harm to such party's tangible or intangible property, brought at any time, 
including, without limitation, prior to or during the pendency of any arbitration proceedings initiated 
hereunder, and 

2.  any  action  in  ejectment  or  for  possession  of  any interest  in  real  or  personal  
property.   

D.  Attorneys'  Fees.  The  prevailing  party  in  any action  or  proceeding  arising  under,  out  of,  in  

connection  with,  or  in  relation  to  this  Agreement,  any lease  or  sublease  for  the  Restaurant  or  Authorized  

Location,  or  the  business  will  be  entitled  to  recover  its reasonable  attorneys'  fees  and  costs.   

DEFAULT AND TERMINATION 

13. The following provisions apply with respect to default and termination: 

A. Defaults. You are in default if we determine that you or any Operating Partner or guarantor 
has breached any of the terms of this Agreement or any other agreement between you and us, which 
without limiting the generality of the foregoing includes making any false report to us, intentionally 
understating or underreporting or failure to pay when due any amounts required to be paid to us, 
conviction of you, an Operating Partner, or a guarantor of (or pleading no contest to) any misdemeanor 
that brings or tends to bring any of the Trademarks into disrepute or impairs or tends to impair your 
reputation or the goodwill of any of the Trademarks or the Restaurant, any felony, filing of tax or other 
liens that may affect this Agreement, voluntary or involuntary bankruptcy by or against you or any 
Operating Partner or guarantor, insolvency, making an assignment for the benefit of creditors or any 
similar voluntary or involuntary arrangement for the disposition of assets for the benefit of creditors. 

B. Termination by Us. We have the right to terminate this Agreement in accordance with the 
following provisions 

1. Termination After Opportunity to Cure. Except as otherwise provided in this 
subparagraph 13 B or elsewhere in the Agreement (i) you will have 30 days from the date of our issuance 
of a written notice of default to cure any default under this Agreement, other than a failure to pay amounts 
due or submit required reports, in which case you will have ten days to cure those defaults, (ii) your 
failure to cure a default within the 30-day or ten-day period will provide us with good cause to terminate 
this Agreement, (iii) the termination will be accomplished by mailing or delivering to you written notice of 
termination that will identify the grounds for the termination, and (iv) the termination will be effective 
immediately upon our issuance of the written notice of termination. 

2. Immediate Termination With No Opportunity to Cure. In the event any of the 
following defaults occurs, you will have no right or opportunity to cure the default and this Agreement will 
terminate effective immediately on our issuance of written notice of termination any material 
misrepresentation or omission in your franchise application, your voluntary abandonment of this 
Agreement or the Authorized Location, the loss of your lease, the failure to timely cure a default under 
the lease, the loss of your right of possession or failure to reopen or relocate under subparagraph 5.D, 
the closing of the Restaurant by any state or local authorities for health or public safety reasons, failure 
to locate a site for your Restaurant within 8 months after signing this Agreement, failure to complete our 
initial training program, any unauthorized use of the Confidential Information, insolvency of you, an 
Operating Partner, or guarantor, you, an Operating Partner, or guarantor making an assignment or 
entering into any similar arrangement for the benefit of creditors, any default under this Agreement that 
materially impairs the goodwill associated with any of the Trademarks, conviction of you, any Operating 
Partners, or guarantors of (or pleading no contest to) any felony regardless of the nature of the charges, 
or any misdemeanor that brings or tends to bring any of the Trademarks into disrepute or impairs or tends 
to impair your reputation or the goodwill of the Trademarks or the Restaurant, intentionally understating 
or underreporting Gross Sales, Royalty Fees or National Marketing Fees or any understatement or 2% 
variance on a subsequent audit within a 3 year period under subparagraph 9.J, violation by you of the 
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provisions of subparagraph 15.P, any unauthorized transfer or assignment in violation of Paragraph 11 
or any default by you that is the third same or similar default within any 12-month consecutive period. 

3. Immediate Termination After No More than 24 Hours to Cure. In the event that a 
default under this Agreement occurs that violates any health safety or sanitation law or regulation, violates 
any system standard as to food handling, cleanliness, health and sanitation, or if the operation of the 
Restaurant presents a health or safety hazard to your customers or to the public (i) you will have no more 
than 24 hours after we provide written notice of the default to cure the default, and (ii) if you fail to cure 
the default within the 24 hour period, this Agreement will terminate effective immediately on our issuance 
of written notice of termination. 

4. Effect of Other Laws. The provisions of any valid, applicable law or regulation 
prescribing permissible grounds, cure rights or minimum periods of notice for termination of this franchise 
supersede any provision of this Agreement that is less favorable to you. 

C. Termination by You. You may terminate this Agreement as a result of a breach by us of a 

provision of this Agreement provided that (i) you provide us with written notice of the breach that identifies 

the grounds for the breach, and (ii) we fail to cure the breach within 30 days after our receipt of the written 

notice. If we fail to cure the breach, the termination will be effective 30 days after our receipt of your 

written notice of breach. Your termination of this Agreement under this Paragraph will not release or 

modify your Post-Term obligations under Paragraph 14 of this Agreement. 

POST-TERM OBLIGATIONS 

14. Upon the expiration or termination of this Agreement, or the expiration of any Interim 
Period: 

A. Reversion of Rights Discontinuation of Trademark Use. All of your rights to the use of the 
Trademarks and all other rights and licenses granted herein and the right and license to conduct-business 
under the Trademarks at the Authorized Location will revert to us without further act or deed of any party. 
All of your right, title, and interest in, to and under this Agreement will become our property. Upon our 
demand, you must assign to us or our assignee your remaining interest in any lease then in effect for the 
Restaurant (although we will not assume any past due obligations). You must immediately comply with 
the post-term non-compete obligations under subparagraph 10.D, cease all use and display of the 
Trademarks and of any proprietary material (including the Operations Manual) and of all or any portion 
of point-of-sale materials furnished or approved by us, assign all right, title and interest in the telephone 
numbers for the Restaurant and cancel or assign, at our option, any assumed name rights or equivalent 
registrations filed with authorities. You must pay all sums due to us or our designees and all sums you 
owe to third parties that have been guaranteed by us. You must immediately return to us, at your expense, 
all copies of the Operations Manual, Confidential Information, and customer lists then in your possession 
or control or previously disseminated to your employees and continue to comply with confidentiality 
provisions of subparagraph 6.J. You must promptly at your expense and subject to subparagraph 14.B, 
remove or obliterate all Restaurant signage, displays or other materials (electronic or tangible) in your 
possession at the Authorized Location or elsewhere that bear any of the Trademarks or names or material 
confusingly similar to the Trademarks and so alter the appearance of the Restaurant as to differentiate 
the Restaurant unmistakably from duly licensed restaurants identified by the Trademarks. If, however, 
you refuse to comply with the provisions of the preceding sentence within 30 days, we have the right to 
enter the Authorized Location and remove all Restaurant signage, displays or other materials in your 
possession at the Authorized Location or elsewhere that bear any of the Trademarks or names or material 
confusingly similar to the Trademarks, and you must reimburse us for our costs incurred. Notwithstanding 
the foregoing, in the event of expiration or termination of this Agreement (or the expiration of any Interim 
Period), you will remain liable for your obligations pursuant to this Agreement or any other agreement 

Acapela  Modern  Mex™  Franchising,  LLC  
Franchise  Disclosure  Document  |  2022  
 

 

P a g e  | A 25  Exhibit  C  
Franchise  Agreement  

 



 

 

 

              
  

                
                   
           
               

               
               
                 

                
                
                 

             

                

                  

                 

                   

        

                 
                  

                 
              

             
               
                 

                 
                   
               
                 

             
            

               
               
             

               
                

                
            

                
             

             

           
              
                

                
                 

        

 

between you and us that expressly or by their nature survive the expiration or termination of this 
Agreement. 

B. Purchase Option. We have the right to purchase or designate a third party that will 
purchase all or any portion of the assets of your Restaurant that are owned by you or any of your affiliates 
including, without limitation, the land, building, equipment, fixtures, signage, furnishings, supplies, 
leasehold improvements, and inventory of the Restaurant at a price determined by a qualified appraiser 
(or qualified appraisers if one party believes it is better to have a real estate appraiser appraise the value 
of the land and building and a business appraiser appraise the Restaurant's other assets) selected with 
the consent of both parties, provided we give you written notice of our preliminary intent to exercise our 
purchase rights under this Paragraph within 30 days after the date of the expiration or termination of this 
Agreement, or the expiration of any Interim Period. If the parties cannot agree upon the selection of an 
appraiser(s), one or both will be appointed by a Judge of the United States District Court for the District 
in which the Authorized Location is located upon petition of either party. 

The price determined by the appraiser(s) will be the reasonable fair market value of the assets 

based on their continuing use in, as, and for the operation of a Acapela Modern Mex™ Restaurant and 

the appraiser will designate a price for each category of asset (e g, land, building, equipment, fixtures, 

etc.), but shall not include the value of any goodwill of the business, as the goodwill of the business is 

attributable to the Trademarks and the System. 

Within 45 days after our receipt of the appraisal report, we or our designated purchaser will identify 
the assets, if any, that we intend to purchase at the price designated for those assets in the appraisal 
report. We or our designated purchaser and you will then proceed to complete and close the purchase 
of the identified assets, and to prepare and execute purchase and sale documents customary for the 
assets being purchased, in a commercially reasonable time and manner. We and you will each pay one-
half of the appraiser's fees and expenses. Our interest in the assets of the Restaurant that are owned by 
you or your affiliates will constitute a lien thereon and may not be impaired or terminated by the sale or 
other transfer of any of those assets to a third party. Upon our or our designated purchaser's exercise of 
the purchase option and tender of payment, you agree to sell and deliver, and cause your affiliates to sell 
and deliver, the purchased assets to us or our designated purchaser, free and clear of all encumbrances, 
and to execute and deliver, and cause your affiliates to execute and deliver, to us or our designated 
purchaser a bill of sale therefore and such other documents as may be commercially reasonable and 
customary to effectuate the sale and transfer of the assets being purchased. 

C. Option to Purchase. If we do not exercise our option to purchase under this subparagraph, 
you may sell or lease the Restaurant premises to a third party purchaser, provided that your agreement 
with the purchaser includes a covenant by the purchaser, which is expressly enforceable by us as a third 
party beneficiary, pursuant to which the purchaser agrees, for a period of two years after the expiration 
or termination of this Agreement, or the expiration of any Interim Period, not to use the premises for the 
operation of a Restaurant business that has a menu or method of operation similar to that employed by 
our company-owned or franchised Restaurants. You must remove all Restaurant signage, displays or 
other materials in your possession at the Authorized Location or elsewhere that bear any of the 
Trademarks or names or material confusingly similar to the Trademarks, and you must reimburse us for 
our costs we incur in ensuring you are in compliance with this requirement. 

D. Claims. You and your Operating Partners and guarantors may not assert any claim or 
cause of action against us relating to this Agreement or the Acapela Modern Mex™ business after the 
shorter period of the applicable statute of limitations or one year following the effective date of termination 
of this Agreement, provided that where the one-year limitation of time is prohibited or invalid by or under 
any applicable law, then and in that event no suit or action may be commenced or maintain unless 
commenced within the applicable statute of limitations. 
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GENERAL PROVISIONS 

15. The parties agree to the following provisions: 

A. Severability. In the event one or more clauses of this Agreement be held void or 
unenforceable for any reason by any court of competent jurisdiction, such clause or clauses will be 
deemed to be separable in such jurisdiction and the remainder of this Agreement is valid and in full force 
and effect and the terms of this Agreement must be equitably adjusted so as to compensate the 
appropriate party for any consideration lost because of the elimination of such clause or clauses. It is the 
intent and expectation of each of the parties that each provision of this Agreement will be honored, earned 
out and enforced as written. Consequently, each of the parties agrees that any provision of this 
Agreement sought to be enforced in any proceeding must, at the election of the party seeking 
enforcement and notwithstanding the availability of an adequate remedy at law, be enforced by specific 
performance or any other equitable remedy. 

B. Waiver/Integration. No waiver by us of any breach by you, nor any delay or failure by us 
to enforce any provision of this Agreement, may be deemed to be a waiver of any other or subsequent 
breach or be deemed an estoppel to enforce our rights with respect to that or any other or subsequent 
breach. Subject to our rights to modify the Schedules and/or standards and as otherwise provided herein, 
this Agreement may not be waived, altered, or rescinded, in whole or in part, except by a writing signed 
by you and us. 

This Agreement together with all schedules, addenda and appendices to this Agreement 
constitutes the entire agreement between the parties and supersedes any and all prior negotiations, 
understandings, representations, and agreements. Nothing in this Agreement or in any related agreement 
is intended to disclaim the representations we made in the Franchise Disclosure Document we furnished 
to you. 

You acknowledge that you are entering into this Agreement as a result of your own independent 
investigation of our franchised business and not as a result of any representations about us made by our 
shareholders, officers, directors, employees, agents, representatives, independent contractors, or 
franchisees that are contrary to the terms set forth in this Agreement, or many disclosure document, 
prospectus, or other similar document required or permitted to be given to you pursuant to applicable 
law. 

C. Notices. Except as otherwise provided in this Agreement, any notice, demand, or 
communication provided for herein must be in writing and signed by the party serving the same and either 
delivered personally or by a reputable overnight service or deposited in the United States mail, service, 
or postage prepaid, and if such notice is a notice of default or termination, by registered or certified mail, 
and addressed as follows: 

1. If intended for us, addressed to Acapela Modern Mex Franchising, LLC, 6913 La 
Tijera Boulevard Los Angeles, California 90045. 

2. If intended for you, addressed to you at the address set forth on the Data Sheet or 
at the Authorized Location, or, in either case, to such other address as may have been designated by 
written notice to the other party. Notices for purposes of this Agreement will be deemed to have been 
received if mailed or delivered as provided in this subparagraph. 

D. Authority. Any modification, consent, approval, authorization, or waiver granted hereunder 
required to be effective by signature will be valid only if in writing executed by you or, if on behalf of us, 
in writing executed by our President or one of our authorized officers. 
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E. References. If the franchisee is two or more individuals, the individuals are jointly and 
severally liable, and references to you in this Agreement includes all of the individuals. Headings and 
captions contained herein are for convenience of reference and may not be taken into account in 
construing or interpreting this Agreement. 

F. Guarantee. Your spouse and all persons owning any interest in Franchisee, if Franchisee 
is a corporation, limited liability company, partnership, or other legal entity, must execute the form of 
undertaking and guarantee at the end of this Agreement. Any person or entity that at any time after the 
date of this Agreement becomes an owner pursuant to the provisions of Paragraph 11 or otherwise must 
execute the form of undertaking and guarantee at the end of this Agreement. 

G. Successors/Assigns. Subject to the terms of Paragraph 11 hereof, this Agreement is 
binding upon and inures to the benefit of the administrators, executors, heirs, successors and assigns of 
the parties. 

H. Interpretation of Rights and Obligations. The following provisions apply to and govern the 
interpretation of this Agreement, the parties' rights under this Agreement, and the relationship between 
the parties: 

1. Applicable Law and Waiver. Subject to our rights under federal trademark laws and 
the parties' rights under the Federal Arbitration Act in accordance with Paragraph 12 of this Agreement, 
the parties' rights under this Agreement, and the relationship between the parties is governed by, and will 
be interpreted in accordance with, the laws (statutory and otherwise) of the state where your Restaurant 
is located. 

2. Our Rights. Whenever this Agreement provides that we have a certain right, that 
right is absolute, and the parties intend that our exercise of that right will not be subject to any limitation 
or review. We have the right to operate, administrate, develop, and change the System in any manner 
that is not specifically precluded by the provisions of this Agreement, although this right does not modify 
the requirements of subparagraph 5.E and other express limitations set forth in this Agreement. 

3. Our Reasonable Business Judgment. Whenever we reserve discretion in a 
particular area or where we agree to exercise our rights reasonably or in good faith, we will satisfy our 
obligations whenever we exercise Reasonable Business Judgment in making our decision or exercising 
our rights. Our decisions or actions will be deemed to be the result of Reasonable Business Judgment, 
even if other reasonable or even arguably preferable alternatives are available, if our decision or action 
is intended, in whole or significant part, to promote or benefit the System generally even if the decision 
or action also promotes our financial or other individual interest. Examples of items that will promote or 
benefit the System include, without limitation, enhancing the value of the Trademarks, improving 
customer service and satisfaction, improving product quality, improving uniformity, enhancing, or 
encouraging modernization and improving the competitive position of the System. 

I. Venue. Any cause of action, claim, suit, or demand allegedly arising from or related to the 
terms of this Agreement or the relationship of the parties that is not subject to arbitration under Paragraph 
12, must be brought in the state or federal district court located in the county or distinct encompassing 
our headquarters. Both parties hereto irrevocably submit themselves to, and consent to, the jurisdiction 
of said courts. The provisions of this subparagraph will survive the termination of this Agreement. You 
are aware of the business purposes and needs underlying the language of this subparagraph and with a 
complete understanding thereof, agree to be bound in the manner set forth. 

J. Jury Waiver. All parties hereby waive any and all rights to a trial by jury in connection with 
the enforcement or interpretation by judicial process of any provision of this Agreement, and in connection 
with allegations of state or federal statutory violations, fraud, misrepresentation or similar causes of action 
or any legal action initiated for the recovery of damages for breach of this Agreement. 
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K. Waiver of Punitive Damages. You and your affiliates and we agree to waive, to the fullest 
extent permitted by law, the right to or claim for any punitive or exemplary damages against the other 
and agree that in the event of any dispute between them, each will be limited to the recovery of actual 
damages sustained. 

L. Relationship of the Parties. You and we are independent contractors. Neither party is the 
agent, legal representative, partner, subsidiary, joint venturer, or employee of the other. Neither party 
may obligate the other or represent any right to do so. This Agreement does not reflect or create a 
fiduciary relationship or a relationship of special trust or confidence. Without limiting the generality of the 
foregoing, we shall have no liability in connection with or related to the products or services rendered to 
you by any third party, even if we required, approved, or consented to the product or service or designated 
or approved the supplier. 

M. Force Majeure. In the event of any failure of performance of this Agreement according to 
its terms by any party, the same will not be deemed a breach of this Agreement if it arose from a cause 
beyond the control of and without the negligence of said party. Such causes include, but are not limited 
to, strikes, wars, riots, and acts of government except as may be specifically provided for elsewhere in 
this Agreement. 

N. Adaptations and Variances. Complete and detailed uniformity under many varying 
conditions may not always be possible, practical, or in the best interest of the System. Accordingly, we 
have the right to vary the Menu Items and other standards, specifications, and requirements for any 
franchised restaurant or franchisee based upon the customs or circumstances of a particular franchise 
or operating agreement, site or location, population density, business potential, trade area population, 
existing business practice, competitive circumstance or any other condition that we deem to be of 
importance to the operation of such restaurant, franchisee's business or the System. We are not required 
to grant to you a like or other variation as a result of any variation from standard menus, specifications or 
requirements granted to any other franchisee. You acknowledge that you are aware that our other 
franchisees operate under a number of different forms of agreement that were entered into at different 
times and that, consequently, the obligations and rights of the parties to other agreements may differ 
materially in certain instances from your rights and obligations under this Agreement. 

O. Notice of Potential Profit. We may from time to time make available to you or require you 
to purchase goods, products and/or services for use in your Restaurant on the sale of which we may 
make a profit. Further, we may from time to time receive consideration from suppliers and/or 
manufacturers in respect to sales of goods, products, or services to you or in consideration of services 
rendered or rights licensed to such persons. You agree that we are entitled to said profits and/or 
consideration. 

P. Interference with Employment Relations. During the term of this Agreement, or during any 
Interim Period, neither we nor you may employ or seek to employ, directly or indirectly, any person who 
is at the time or was at any time during the prior 6 months employed in any type of managerial position 
by the other party or any of its affiliates, or by any franchisee in the system, unless the violating party 
compensates the former employer for all costs and expenses incurred in losing and replacing the 
employee up to a maximum of $25,000, plus attorneys' fees and expenses. This subparagraph will not 
be violated if (i) at the time we or you employ or seek to employ the person, the former employer has 
given its written consent or (ii) we employ or seek to employ the person in connection with the transfer of 
the Restaurant to us. The parties acknowledge and agree that any franchisee from whom an employee 
was hired by you in violation of this subparagraph shall be a third-party beneficiary of this provision, but 
only to the extent they may seek compensation from you. 

Q. Effective Date. We will designate the "Effective Date" of this Agreement in the space 
provided on the Data Sheet. If no Effective Date is designated on the Data Sheet, the Effective Date is 
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the date when we sign this Agreement. However, as described in subparagraph 5.A, you do not have the 
right to, and may not, open and commence operation of a Restaurant at the Authorized Location until we 
notify you that you have satisfied all of the pre-opening conditions set forth in this Agreement. 

R. Anti-Terrorism Provision. You and each Operating Partner represent and warrant to us 
that (a) neither you nor any Operating Partner is named, either directly or by an alias, pseudonym or 
nickname, on the lists of "Specially Designated Nationals" or "Blocked Persons" maintained by the U S 
Treasury Department's Office of Foreign Assets Control currently located at www.treas 
gov/offices/enforcement/ofac/; (b) you and each Operating Partner will take no action that would 
constitute a violation of any applicable laws against corrupt business practices, against money laundering 
and against facilitating or supporting persons or entities who conspire to commit acts of terror against 
any person or entity, including as prohibited by the US Patriot Act (currently located at 
www.epic.org/pnvacv/terrorism/hr3162.htmll.) US Executive Order 13244 (currently located at www.treas 
gov/offices/enforcement/ofac/sanctions/terrorism.html) or any similar laws, and (c) you and each 
Operating Partner shall immediately notify us in writing of the occurrence of any event or the development 
of any circumstance that might render any of the foregoing representations and warranties false, 
inaccurate, or misleading. 

S. California Addendum to the Franchise Agreement. No disclaimer, questionnaire, clause, 
or statement signed by a franchisee in connection with the commencement of the franchise relationship 
shall be construed or interpreted as waiving any claim of fraud in the inducement, whether common law 
or statutory, or as disclaiming reliance on or the right to rely upon any statement made or information 
provided by any franchisor, broker or other person acting on behalf of the franchisor that was a material 
inducement to a franchisee’s investment. This provision supersedes any other or inconsistent term of any 
document executed in connection with the franchise. 

IN WITNESS WHEREOF, the parties have executed this Franchise Agreement on the dates written 

below. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 
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SCHEDULE A TO THE FRANCHISE AGREEMENT 

Data Sheet 

1. Franchise: 

Tel: 

Email: 

2. Operating Partner. You represent and warrant to us that the following person or entity, and only 
the following person or entity, will be your Operating Partner: 

Name Home Address Percentage of Ownership 

3. Authorized Location. As stated in subparagraph 2.A of the Franchise Agreement, the 
Authorized 

Location is: 

4. Designated Territory. As stated in subparagraph 2.C of the Franchise Agreement, the 
Authorized Territory under this Agreement shall mean: 

Effective Date: 

[Signatures on following page] 
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By signing below, you acknowledge that the Authorized Location noted above was chosen and approved 

by you. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 
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DESIGNATED TERRITORY MAP 
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SCHEDULE B TO THE FRANCHISE AGREEMENT 

Trademarks 

You have the right to use the following Trademarks in accordance with the terms of the Franchise 

Agreement: 

Mark Registration Number Registration Date 

Acapela Modern Mex 
(Standard Character Mark) Class 35 

6532296 October 19, 2021 

Acapela Modern Mex 
(Standard Character Mark) Class 43 

6365553 
May 25, 2021 

We may amend these Schedules from time to time in order to make available additional Trademarks or 

to delete those Trademarks that become unavailable. You agree to use only those Trademarks that are 

then currently authorized. 

The Trademarks must be used only in the manner that we specify. No deviations will be permitted. 
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SCHEDULE C TO THE FRANCHISE AGREEMENT 

Addendum to Lease 

The Addendum to Lease (“Addendum”), dated ____________, 20___, is entered into between 
_______________________ (“Landlord”) and ________________________(“Tenant”). 

RECITALS 

The parties have entered into a Lease Agreement, dated _________, 20___ (the “Lease”), 
pertaining to the premises located at ___________________________________________ (the 
“Premises”). 

The Landlord acknowledges that Tenant intends to operate a Acapela Modern Mex™ Restaurant 
(“Restaurant”) from the Premises pursuant to Tenant’s Franchise Agreement with Acapela Modern Mex 
Franchise, LLC (“Franchisor”) dated _______________________ (the “Franchise Agreement”), whereby 
Tenant will utilize the Acapela Modern Mex™ Restaurant name and the Acapela Modern Mex™ Marks 
as Franchisor may designate in the operation of the Restaurant at the Premises. 

Landlord further acknowledges that Franchisor has approved Tenant’s request to locate its 
Restaurant on the Premises that is the subject of the Lease, provided that the conditions and agreements 
set forth in this Addendum are made a part of the Lease. 

AGREEMENTS 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree to amend the Lease as follows: 

1. Remodeling and Décor 

Landlord agrees that Tenant has the right to remodel, equip, paint, and decorate the interior of 
the Premises and to display such Marks and signs on the interior and exterior of the Premises as Tenant 
is reasonably required to do pursuant to the Franchise Agreement and any successor Franchise 
Agreement under which Tenant may operate a Restaurant on the Premises. Any remodel of the building 
and/or its signs shall be subject to Landlord’s prior and reasonable approval. 

2. Assignment By Tenant. 

(a) Tenant does not have the right to sublease or assign the Lease to any third party without 
Landlord’s and Franchisor’s written approval. 

(b) So long as Tenant is in good standing under the Lease, Tenant has the right to assign all 
of its right, title, and interest in the Lease to Franchisor or its affiliates during the term of the Lease, 
including any extensions or renewals, without first obtaining Landlord’s consent. No assignment will be 
effective, however, until Franchisor or its designated affiliate gives Landlord written notice of its 
acceptable of the assignment. Franchisor will be responsible for the Lease obligations incurred after the 
effective date of the assignment. 

(c) If Franchisor elects to assume the Lease, Franchisor shall not be required to begin paying 
rent until Landlord delivers possession of the Premises to the Franchisor. At any time until the Landlord 
delivers possession of the Premises, Franchisor shall have the right to rescind the election to assume by 
written notice to Landlord. 

3. Default and Notices to Franchisor 

(a) Landlord shall send Franchisor copies of all notices of default under the Lease at the same 
time it provides Tenant with such notice. If Tenant fails to cure any defaults within the period specified in 
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the Lease, Landlord shall promptly give Franchisor written notice thereof, specifying the defaults that 
Tenant has failed to cure. Franchisor has the right to unilaterally assume the Lease if Tenant fails to cure 
Franchisor shall have 15 days from the date Franchisor receives such notice to exercise, by written notice 
to Landlord and Tenant, its right for Franchisor or its affiliate designee (“Franchise Entity”), to assume 
the Lease. Franchisor shall have an additional 30 days from the expiration of Tenant’s cure period in 
which to cure the default or violation. 

(b) If Franchisor elects to assume the Lease, the Franchisor Entity shall not be required to 
cure defaults and/or to begin paying rent until Landlord delivers possession of the Premises to the 
Franchisor Entity. At any time until Landlord delivers possession of the Premises, Franchisor shall have 
the right to rescind the election to assume by written notice to Landlord. 

4. Termination of Franchise Agreement; Expiration or Non-Renewal of Lease 

(a) If the Franchise Agreement is terminated for any reason during the term of the Lease or 
any renewal or extension thereof, and if Franchisor desires to assume the Lease, Franchisor shall 
promptly give Landlord written notice thereof. Within 30 days after receipt of such notice, Landlord shall 
give Franchisor written notice specifying any defaults of Tenant under the Lease. If Franchisor elects to 
assume the Lease, Franchisor must cure said defaults consistent with paragraph 3 above. 

(b) If the Lease contains term renewal or extension right(s) and if Tenant allows the term to 
expire without exercising said right(s), Landlord shall give Franchisor written notice thereof, and a 
Franchisor Entity shall have the option, for 30 days after receipt of said notice, to exercise the Tenant’s 
renewal or extension right(s) on the same terms and conditions as are contained in the Lease. If a 
Franchisor Entity elects to exercise such right(s), it shall so notify Landlord in writing, whereupon Landlord 
and the Franchisor Entity shall promptly execute and deliver an agreement whereby the Franchisor Entity 
assumes the Lease, effective at the commencement of the extension or renewal term. 

5. Access to Premises Following Expiration or Termination of Lease 

Upon the expiration or termination of the Lease, Landlord will cooperate with and assist 
Franchisor in gaining possession of the Premises and, if the Franchisor Entity does not elect to assume 
the Lease for the Premises consistent with subparagraph 3(a) or 4(b) above, Landlord will allow 
Franchisor to enter the Premises, without being guilty of trespass and without incurring any liability to 
Landlord except for any damages caused by Franchisor’s willful misconduct or gross negligence, to 
remove all signs and all other items identifying the Premises as a Acapela Modern Mex™ Restaurant 
and to make such other modifications (such as repainting) as are reasonably necessary to protect the 
Acapela Modern Mex™ marks and system, and to distinguish the Premises from Acapela Modern Mex™ 
Restaurants. In the event Franchisor exercises its option to purchase assets of Tenant, Landlord must 
permit Franchisor to remove all such assets being purchased by Franchisor. 

6. Assumption and Subsequent Assignment By Franchisor 

If Franchisor elects the Lease under paragraph 2, or unilaterally assumes the Lease as provided 
for in paragraphs 3 or 4, Landlord and Tenant agree that: 

(a) Tenant will remain liable for the responsibilities and obligations, including amounts owed 
to Landlord, prior to the date of assignment and assumption. Further, Tenant shall be and remain liable 
to Landlord for all of its obligations under the Lease, notwithstanding any assignment or assumption of 
the Lease by Franchisor. Franchisor shall be entitled to recover from Tenant all amounts it pays to 
Landlord to cure Tenant’s defaults under the Lease, including interest and reasonable collection costs. 
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(b) Franchisor, upon taking possession of the Premises, shall cure any default specified by 
Landlord within the timeframes noted herein and shall execute and deliver to Landlord its assumption of 
Tenant's rights and obligations under the Lease. Franchisor shall pay, perform, and be bound by all the 
duties and obligations of the Lease applicable to Tenant, except that the Franchisor may elect not to 
assume or be bound by the terms of any Amendment to the Lease executed by Tenant without obtaining 
Franchisor's prior written approval, which shall not be unreasonably withheld or delayed. 

(c) At or after the time Franchisor assumes Tenant's interests under the Lease, the Franchisor 
may, at any time, assign such interests or sublet the Premises to a Acapela Modern Mex™ franchisee. 
Any such assignment shall be subject to the prior written consent of the Landlord, which Landlord shall 
not unreasonably withhold as it relates to a creditworthy franchisee who otherwise meets Franchisor's 
then-current standards and requirements for franchisees and agrees to operate the Restaurant as a 
Acapela Modern Mex™ Restaurant pursuant to a Franchise Agreement with Franchisor. Upon receipt by 
Landlord of an assumption agreement pursuant to which the assignee agrees to assume the Lease and 
to observe the terms, conditions, and agreements on the part of Tenant to be performed under the Lease, 
the Franchisor shall thereupon be released from all liability as tenant under the Lease from and after the 
date of assignment, without any need of a written acknowledgement of such release by Landlord. 

7. Access to Premises During Lease 

As provided in the Franchise Agreement, Franchisor shall have the right to access the 
Premises during continuance of the Lease to ensure compliance by Tenant with its obligations 
under the Franchise Agreement. 

8. Additional Provisions 

(a) Landlord hereby acknowledges that the provisions of this Addendum to Lease are required 
pursuant to the Franchise Agreement under which Tenant plans to operate its business and the Tenant 
would not lease the Premises without this Addendum. 

(b) Landlord further acknowledges that Tenant is not an agent or employee of Franchisor and 
the Tenant has no authority or power to act for, or to create any liability on behalf of, or to in any way bind 
Franchisor or any affiliate of Franchisor, and that Landlord has entered into this Addendum to Lease with 
full understanding that it creates no duties, obligations or liability of or against Franchisor or any affiliate 
of Franchisor, unless and until the Lease is assigned to, and accepted in writing by. Franchisor. 

(c) All notices to Franchisor required by this Addendum must be in writing and sent by 
registered or certified mail, postage prepaid, to the following address: 

Acapela Modern Mex Franchising, LLC 
6913 Tijera Boulevard 
Los Angeles, California 90045 
Attn: Cesar de Santiago 

Franchisor may change its address for receiving notices by giving Landlord written notice of the 
new address Landlord agrees that it will notify both Tenant and Franchisor of any change in Landlord’s 
mailing address to which notices should be sent. 

9. Sales Reports 

If requested by Franchisor, Landlord will provide Franchisor with whatever information Landlord 
has regarding Tenant’s sales from the Restaurant. 
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10. Conflicts. 

In the event of a conflict between the terms of the Lease and the terms set in this Addendum, the 
terms set forth herein shall govern. In the event of a conflict between notices provided to landlord by 
Tenant and Franchisor, the notices of Franchisor shall prevail. 

11. Miscellaneous 

Any waiver excusing or reducing any obligation imposed by this Addendum shall be in writing and 

executed by the party who is charged with making the waiver and shall be effective only to the 

extent specifically allowed in such writing. The language used in this Addendum shall in all cases 

be construed simply according to its fair meaning and not strictly for or against any party. Nothing 

in this Addendum is intended, nor shall it be deemed, to confer any rights or remedies upon any 

person or entity not a party hereto. This Addendum shall be binding upon and shall inure to the 

benefit of, the successors, assigns, heirs, and personal representatives of the parties hereto. This 

Addendum sets forth the entire agreement with regard to the rights of Franchisor, fully 

superseding any and all prior agreements or understandings between the parties pertaining to 

the subject matter of this Addendum. This Addendum may only be amended by written agreement 

duly executed by each party. 

[Signatures on following page] 
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IN WITNESS WHEREOF, this Addendum is made and entered into by the undersigned parties 

as of  _____________________________,  20_____.  

LANDLORD: 

By: 

Printed Name: 

Its: 

FRANCHISEE: 

By: 

Printed Name: 

Its: 
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SCHEDULE D TO THE FRANCHISE AGREEMENT 

Electronic Transfer of Funds Authorization 

Attention: Bookkeeping Department 

The undersigned hereby authorizes Acapela Modern Mex Franchising, LLC, or any affiliated entity 

(collectively, “Franchisor”) to initiate weekly ACH debt entries against the account of the undersigned with 
you in payment of amounts for Royalty Fees, National Marketing Fees, or other amounts that become 

payable by the undersigned to Franchisor. The dollar amount to be debited per payment will vary. 

Subject to the provisions of this letter of authorization, you are hereby directed to honor any such ACH 

debit entry initiated by Franchisor. 

This authorization is binding and will remain in full force and effect until 90 days prior written notice has 

been given to you by the undersigned. The undersigned is responsible for, and must pay on demand, all 

costs or charges relating to the handling of ACH debit entries pursuant to this letter of authorization. 

Please honor ACH debit entries initiated in accordance with the terms of this letter of authorization, 

subject to there being sufficient funds in the undersigned’s account to cover such ACH debit entries. 

Sincerely yours, 
***We also need a VOIDED CHECK*** 

Account Name 

Bank Name Street Address 

Branch City State Zip Code 

Street Address Telephone 

City State Zip Code 

By:  

Bank Telephone  Number  

Its: 

Bank Routing Number 

Date:  

Customer’s Account Number 
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SCHEDULE E TO THE FRANCHISE AGREEMENT 

Telephone Assignment Agreement 

This Assignment Agreement (the "Assignment") is made, and entered into, between Acapela 
Modern Mex Franchising, LLC., a California limited liability company (the "Company") and the 
undersigned ___________, (the "Franchisee"). 

RECITALS 

A. The Company has developed a unique system for the establishment and operations of a 
restaurant featuring Burritos, Shakes and Fries and other products and beverage items concept, served 
in a distinctive atmosphere for retail sale to the public (the "System"), 

B. The Company and Franchisee have entered into a Franchise Agreement dated 
_______________(the "Franchise Agreement"), pursuant to which Franchisee was granted the right to 
operate a Acapela Modern Mex™ Restaurant under the System, and 

C. It is the desire of and in the best interests of Company and the System that in the event 
the Franchise Agreement terminates or expires, the telephone numbers, telephone directory listings and 
internet addresses used by Franchisee in connection with the operation of its Acapela Modern Mex™ 
Restaurant are assigned to Company. 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing and Company agreeing to enter into the Franchise 
Agreement, Company and Franchisee agree as follows: 

1. Franchisee hereby agrees to assign to Company (i) those certain telephone numbers and regular, 
classified or other telephone directory listings used by Franchisee in connection with operating the 
Acapela Modern Mex™ Restaurant (collectively, the "Numbers and Listings") and (ii) those certain 
Internet Web Site addresses ("URLs") associated with the Acapela Modern Mex™ trademarks and 
service marks and used from time to time by Franchisee in connection with the operation of its Acapela 
Modern Mex™ Restaurant. 

2. This Assignment is for collateral purposes only and, except as specified herein, Company will 
have no liability or obligation of any kind whatsoever arising from or in connection with Franchisee's use 
of the Numbers and Listings and the URLs, unless and until Company notifies the telephone company 
and the listing agencies with which Franchisee has placed telephone directory listings (all such entities 
are collectively referred to herein as "Telephone Company") and Franchisee's Internet service provider 
("ISP") to effectuate the assignment pursuant to the terms hereof. 

3. Upon termination or expiration of the Franchise Agreement (without renewal or extension), 
Company will have the right and is hereby empowered to effectuate the assignment of the Numbers and 
Listings and the URLs to itself or to any third party it designates. In the event Company exercises its 
assignment rights Franchisee will have no further right, title or interest in the Numbers and Listings or the 
URLs, provided, however, Franchisee will remain liable to the Telephone Company and the ISP for any 
and all past due fees owing to the Telephone Company and the ISP on or before the effective date of the 
assignment. 

4. Franchisee acknowledges and agrees that as between Company and Franchisee, upon 
termination or expiration of the Franchisee Agreement, Company will have the sole right to and interest 
in the Numbers and Listings and the URLs, and Franchisee appoints Company as Franchisee's true and 
lawful attorney-in-fact to direct the Telephone Company and the ISP to assign the same to Company and 
execute such documents and take such actions as may be necessary to effectuate the assignment. Upon 
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such event, Franchisee will immediately notify the Telephone Company and the ISP to assign the 
Numbers and Listings and the URLs to Company. If Franchisee fails to promptly direct the Telephone 
Company and the ISP to assign the Numbers and Listings and the URLs to Company, Company will 
direct the Telephone Company and the ISP to effectuate the assignment contemplated hereunder to 
Company. 

5. The parties agree that the Telephone Company and the ISP may accept Company's written 
direction, the Franchise Agreement, or this Assignment as conclusive proof of Company's exclusive rights 
in and to the Numbers and Listings and the URLs upon such termination or expiration of the Franchise 
Agreement and that such assignment shall be made automatically and effective immediately upon 
Telephone Company's and ISP's receipt of such notice from Company or Franchisee. The parties further 
agree that if the Telephone Company or the ISP requires that the parties execute the Telephone 
Company's or the ISP's assignment forms or other documentation at the time of termination or expiration 
of the Franchise Agreement, Company's execution of such forms or documentation on behalf of 
Franchisee shall effectuate Franchisee's consent and agreement to the assignment. The parties agree 
that at any time after the date hereof they will perform such acts and execute and deliver such documents 
as may be necessary to assist in or accomplish the assignment described herein upon termination or 
expiration of the Franchise Agreement. 

Agreed  to  this __________________  ,  20____ 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 
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SCHEDULE F TO THE FRANCHISE AGREEMENT 

Personal Guarantee and Agreement to be Bound 

Personally by the Terms and Conditions 

of the Franchise Agreement 

In consideration of the execution of the Franchise Agreement by between Acapela Modern Mex 
Franchising, LLC ("we" or "us") and 
dated_____________________________, for other good and valuable consideration, the undersigned, 
for themselves, their heirs, successors, and assigns, do jointly, individually and severally hereby become 
surety and guarantor for the payment of all amounts and the performance of the covenants, terms and 
conditions in the Franchise Agreement, to be paid, kept and performed by the franchisee, including 
without limitation the arbitration and other dispute resolution provisions of the Agreement. 

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each 
and every condition and term contained in the Franchise Agreement, including but not limited to the non-
compete provisions in subparagraph 10.D, and agree that this Personal Guarantee will be construed as 
though the undersigned and each of them executed a Franchise Agreement containing the identical terms 
and conditions of this Franchise Agreement. 

The undersigned waives (1) notice of demand for payment of any indebtedness or 
nonperformance of any obligations hereby guaranteed, (2) protest and notice of default to any party 
respecting the indebtedness or nonperformance of any obligations hereby guaranteed, and (3) any right 
he/she may have to require that an action be brought against the franchisee or any other person as a 
condition of liability. 

In addition, the undersigned consents and agrees that (1) the undersigned's liability will not be 
contingent or conditioned upon our pursuit of any remedies against the franchisee or any other person, 
and (2) such liability will not be diminished, relieved or otherwise affected by franchisee's insolvency, 
bankruptcy or reorganization, the invalidity, illegality or unenforceability of all or any part of the Franchise 
Agreement, or the amendment or extension of the Franchise Agreement with or without notice to the 
undersigned. 

It is further understood and agreed by the undersigned that the provisions, covenants, and 

conditions of this Guarantee will inure to the benefit of our successors and assigns. 

FRANCHISEE: 

PERSONAL GUARANTORS: 

Individually Individually 

Print Name Print Name 

Address Address 

City State Zip Code City State Zip Code 

Telephone Telephone 
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SCHEDULE G TO THE FRANCHISE AGREEMENT 

Addendum to Acapela Modern Mex™ Franchise Agreement 

This Addendum to the Franchise Agreement ("Addendum"), dated  __________________, 
       

    

 

          

20   is entered  into  between ("Franchisee"), and Acapela Modern Mex 
Franchising, LLC ("Franchisor"). 

RECITALS 

           
        

        
      

  

                 
     

 

           

           

                
             

               
           

               
              

                
             

             
     

           

               
             

              
               

 

    

  

____,  ________________________ 

A. The parties have entered into ______ separate Franchise Agreements, all dated, 
________________,  20  ______ , relating to the development and operation of Acapela Modern Mex™ 
Restaurant around the following locations:(1) (the "Agreement"), (2) 

(the " Agreement"), (3) 
 ____________________ 

 ____________________  ____________________ (the " Agreement"), (4) 
the " Agreement"), and (5) (the " 

Agreement"). 
_________________________(  _________________________ 

B. The parties desire to amend Sections 2.A and 2.B of the Agreement in accordance with the terms 
and conditions contained in this Addendum. 

AGREEMENT 

Franchisor and Franchisee agree that the Agreement is hereby modified as follows: 

1. Paragraph 2.A is deleted in its entirety and replaced with the following: 

A. Authorized Location. 

 ________ 

We grant to you the right and license to establish and operate a 
Restaurant identified by the Acapela Modern Mex™ Trademarks or such other marks as we may 
direct at the location identified on the Data Sheet, which location must be designated within 

days from the date of this Agreement (the "Authorized Location"). When a location has 
been designated by you and you have received a non-objection (approval) notice from us, it will 
become part of this subparagraph 2.A as if originally stated. If an Authorized Location is not 
designated by you and approved by us within ___ days from the date of this Agreement, we may 
terminate this Agreement. You accept the license and undertake the obligation to operate the 
Restaurant at the Authorized Location using the Trademarks and the System in compliance with 
the terms and conditions of this Agreement. 

2. Paragraph 2.B is deleted in its entirety and replaced with the following: 

B. Opening. You agree that the Restaurant will be open and operating in accordance with 
the requirements of subparagraph 5.A within ___ to ___ days from the date of this Agreement 
unless we authorize in writing an extension of time. Before you open your Restaurant for 
business, we will inspect your Restaurant and provide you with a Certificate of Opening. 

[Signature on following page] 
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IN WITNESS WHEREOF, the parties have executed this Franchise Agreement on the dates 
written below. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 
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____________________________________________________________________________ 
____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 
____________________________________________________________________________ 

SCHEDULE H TO THE FRANCHISE AGREEMENT 

Acknowledgment Addendum to Acapela Modern Mex™ Franchise Agreement 

As you know, you and we are entering into a Franchise Agreement for the operation of a 

Acapela Modern Mex™ franchise. The purpose of this Acknowledgment Addendum is to 

determine whether any statements or promises were made to you that we have not authorized 

or that may be untrue, inaccurate, or misleading, and to be certain that you understand the 

limitations on claims that may be made by you by reason of the offer and sale of the franchise 

and operation of your business. Please review each of the following questions carefully and 

provide honest responses to each question. 

Acknowledgments and Representations* 

1. Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least 
fourteen calendar days prior to signing the Franchise Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

2. Have you studied and reviewed carefully our Disclosure Document and Franchise Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

3. Did you understand all the information contained in both the Disclosure Document and 
Franchise Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

4. Was any oral, written, or visual claim or representation made to you which contradicted the 
disclosures in the Disclosure Document"? 
Check one (__) Yes (__) No. If yes, please in detail the oral, written, or visual claim or 
representation: 

5. Do you understand that the site selection process will take many months and, in some instances, 
more than one year? Do you understand that the Initial Franchise Fee is not refundable in the 
event you are unable to locate a site that meets our site selection criteria? 
Check one (__) Yes (__) No. If no, please comment: 



 

 

 

               
              

              
      
         

 

 

                
             

            
             
       

                 
 

  

 

                  
             
           

      
         

 

 

              
             

               
     

         
 

 

 

              
               

               
            

          
              

   
        

  
 

 

 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 
____________________________________________________________________________ 

6. Did any employee or other person speaking on behalf of Acapela Modern Mex Franchising, LLC 
make any statement or promise regarding the costs involved in operating a franchise that is not 
contained in the Disclosure Document or that is contrary to, or different from, the information 
contained in the Disclosure Document"? 
Check one (__) Yes (__) No. If yes, please comment: 

7. Except as stated in Item 19, did any employee or other person speaking on behalf of Acapela 
Modern Mex Franchise, LLC make any oral, written, or visual claims, statement, promise or 
representation to you that stated, suggested, predicted, or projected sales, revenues, expenses, 
earnings, income, or profit levels at any Acapela Modern Mex™, location or business, or the 
likelihood of success at your franchised business? 
Check one (__) Yes (__) No. If yes, please in detail the oral, written, or visual claim or 
representation: 

8. Do you understand that that the franchise granted is for the right to operate a Restaurant at the 
Authorized Location within the Designated Territory only and that we have the right to issue 
franchises or operate competing businesses for or at locations outside your Designated Territory 
and through alternate channels of Distribution? 
Check one (__) Yes (__) No. If yes, please comment: 

9. Do you understand that the Franchise Agreement and Disclosure Document contain the entire 
agreement between you and us concerning the franchise for the Restaurant, meaning that any 
prior oral or written statements not set out in the Franchise Agreement or Disclosure Document 
will not be binding? 
Check one (__) Yes (__) No. If yes, please comment: 

10. Do you understand that you are bound by the non-compete covenants (both in-term and post-
term) listed in Subparagraph 10.D and that an injunction is an appropriate remedy to protect the 
interest of the Acapela Modern Mex™ system if you violate the covenant(s))? Further, do you 
understand that the term "you" for purposes of the non-compete covenants is defined broadly in 
subparagraph 10.D, such that any actions in violation of the covenants by those holding any 
interest in the franchisee entity may result in an injunction, default, and termination of the 
Franchise Agreement? 
Check one (__) Yes (__) No. If no, please comment: 



 

 

          
            

    
            

  
  
 

           
           

          
            
   

 
           

         
  

 
 

     

 
     

     

     

     

 
     

     

 

    
 

 
 

 

   
 

  
 

              

                

     

  

____________________________________________________________________________ 
____________________________________________________________________________ 

11. On the receipt pages of your Disclosure Document you identified 
as the franchise sales process. Are the franchise sellers identified above the only franchise sellers 
involved with this transaction? 
Check one (__) Yes (__) No. If no, please identify any additional franchise sellers involved with 
this transaction: 

 ________________________ 

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL RELY 
ON THEM. BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU HAVE 
CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE ABOVE 
QUESTIONS IF MORE SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A SEPARATE 
SHEET AND ATTACH. 

NOTE IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY COMPANY OR 
OTHER ENTITY, EACH OF ITS OPERATING PARTNERS MUST EXECUTE THIS 
ACKNOWLEDGMENT 

Signed: Signed: 

Print 
Name: Print Name 

Date: Date: 

Signed: Signed: 

Print 
Name: Print Name 

Date: Date: 

Franchisor: Acapela Modern Mex 
Franchising, LLC 

By: 

Cesar de Santiago, Manager 

*All representations requiring prospective franchisees to assent to a release, estoppel or waiver of liability 

are not intended nor shall they act as a release, estoppel or waiver of liability incurred under the Maryland 

Franchise Registration and Disclosure Law. 
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MULTI-UNIT AGREEMENT 

By and Between 

ACAPELA MODERN MEX FRANCHISING, LLC 
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ACAPELA MODERN MEX FRANCHISING, LLC 

MULTI UNIT AGREEMENT 

This Multi-Unit Agreement is made this day _____of _______________ , 20___, between Acapela 
Modern Mex Franchising, LLC, a California limited liability company (the “Company”) with its principal 
business located at 6913 La Tijera Boulevard, Los Angeles, California 90045 ("we" or "us"), and 
"Developer" or "you" as identified on the Data Sheet attached as Appendix A (the "Data Sheet"). If the 
developer is a corporation, partnership or limited liability company, certain provisions of the Agreement 
also apply to your owners and will be noted. 

RECITALS 

A. The Company has developed a unique system for the establishment and operation of a restaurant 
featuring burritos, tacos, quesadillas, salads, fries, chips, horchata and soft drinks, served in a distinctive 
atmosphere for retail sale to the public. 

B. Jessica de Santiago is the owner of the Trademarks and licenses the Trademarks to Acapela 
Modern Mex Franchising, LLC and other trademarks used in connection with the operation of a Acapela 
Modern Mex™ Restaurant. 

C. You desire to develop and operate several Acapela Modern Mex™ Restaurant; and 

D. We have agreed to grant you the right to develop several Acapela Modern Mex™ Restaurants 
subject to the terms and conditions of this Agreement. 

In consideration of the foregoing and the mutual covenants and consideration below, you and we agree 
as follows: 

DEFINITIONS 

1. For purposes of this Agreement, the terms below have the following definitions: 

A. "Gross Revenue" includes the total revenues and receipts from the sale of all products, 
services and merchandise sold in your Restaurants, whether under any of the Trademarks or otherwise, 
including any catering or delivery services, cover charges or fees, in your Restaurants or on the premises 
and all revenues derived from any type of authorized vending machines Gross Sales excludes sales tax. 

B. "Menu Items" means Burritos, Shakes and Fries, and other products prepared according 
to our specified recipes and procedures, as we may modify and change from time to time. 

C. "Manual" or "Operations Manual" means any collection of written, video, audio and/or 
software media (including materials distributed electronically), regardless of title and consisting of various 
subparts and separate components, all of which we or our agents produce and which contain 
specifications, standards, policies, procedures, and recommendations for your Acapela Modern Mex™ 
Restaurant, all of which we may change from time to time. 

D. "Restaurants" means the Acapela Modern Mex™ Restaurants you develop and operate 
pursuant to this Agreement. 
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E. "System" means the Acapela Modern Mex™ System, which consists of distinctive food 
and beverage products prepared according to special and confidential recipes and formulas with unique 
storage, preparation, service and delivery procedures and techniques, offered in a setting of distinctive 
exterior and interior layout, design and color scheme, signage, furnishings and materials and using certain 
distinctive types of facilities, equipment, supplies, ingredients, business forms, training materials, manuals, 
sales techniques, methods and procedures, all of which we may modify and change from time to time. 

F. "Trademarks" means the Acapela Modern Mex™ Trademarks that have been filed with 
the United States Patent and Trademark Office (“USPTO”) and the trademarks, service marks and trade 
names set forth in each Franchise Agreement, as we may modify and change from time to time, and the 
trade dress and other commercial symbols used in the Restaurants. Trade dress includes the designs, 
color schemes and image we authorize you to use in the operation of the Restaurants from time to time. 

GRANT OF DEVELOPMENT RIGHTS 

2. The following provisions control with respect to the rights granted hereunder: 

A. We grant to you, under the terms and conditions of this Agreement, the right to develop 
and operate (_______) Acapela Modern Mex™ Restaurants (the "Restaurants"). 

B. You are bound by the development schedule ("Development Schedule") set forth in 
Appendix B. Time is of the essence for the development of each Restaurant in accordance with the 
Development Schedule. Each Restaurant must be developed and operated pursuant to a separate 
Franchise Agreement that you enter into with us pursuant to Section 4.B below. 

C. The rights granted under this Agreement are limited to the right to develop and operate 
Restaurants and do not include any right to (i) sell products and Menu Items identified by the Trademarks 
at any location other than the Restaurants, (ii) sell products or Menu Items through alternative channels 
or methods of distribution, including the Internet (or any other existing or future form of electronic 
commerce), (iii) sell products and Menu Items identified by the Trademarks to any person or entity for 
resale or further distribution, or (iv) exclude, control or impose conditions on our development or operation 
of franchised, company or affiliate owned Restaurants at any time or at any location. You may not use 
the word Acapela Modern Mex™ or any of the other Trademarks as part of the name of your corporation, 
partnership, limited liability company or other similar entity. 

You acknowledge and agree that we have the right to operate and franchise others the right to 
operate restaurants or any other business under the Trademarks or any trademarks other than the 
Acapela Modern Mex™ Trademarks without paying you any compensation. We also have the right to 
offer, sell or distribute any products or services associated with the System (now or in the future) under 
the Trademarks or any other trademarks, service marks or trade names or through any distribution 
channel or method, all without paying you any compensation. The distribution channels or methods 
include, without limitation, grocery stores, club Restaurants, wholesale, business, or industry locations 
(eg manufacturing site, office building), military installations, military commissaries, or the Internet (or any 
other existing or future form of electronic commerce). 

You acknowledge and agree that we have the sole and exclusive right to develop or franchise 
Acapela Modern Mex™ Restaurants at the following locations (1) military bases, (2) public transportation 
facilities, (3) sports facilities, including racetracks, (4) student unions or other similar buildings on college 
or university campuses, (5) amusement and theme parks, and (6) community and special events 
("Special Sites"). 
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D. This Agreement is not a Franchise Agreement and you have no right to use in any manner 
the Trademarks by virtue of this Agreement. You have no right under this Agreement to sublicense or 
sub-franchise others to operate a business or Restaurant or use the System or the Trademarks. 

MULTI UNIT FEE 

3. You must pay a Multi-Unit Fee as described below: 

A. As a Developer, you will pay an Initial Franchise Fee for each Restaurant you agree to 
develop under the terms of this Agreement. Specifically, if you agree to develop three Restaurants, your 
Initial Franchise Fee for the first Restaurant will be $40,000 and $60,000 for the second and third 
Restaurant. If you agree to develop five Restaurants, your Initial Franchise Fee for each Restaurant will 
be $40,000 for the first Restaurant and $120,000 for Restaurants two, three, four and five. 

As consideration for the rights granted in this Agreement, you must pay us a "Multi-Unit Fee" 
based upon the number of Restaurants you agree to develop and operate. If you agree to open three 
Restaurants, your Multi-Unit Fee will be $100,000 ($40,000 x 1 and $30,000 x 2). If you agree to open 
five Restaurants, your Multi-Unit Fee will be $160,000 ($40,000 x 1 and $30,000 x 4). 

You will pay the total Multi-Unit Fee upon the signing this Agreement. The Multi-Unit Fee is 
consideration for this Agreement and not consideration for any Franchise Agreement, if fully earned by 
us upon receipt and is non-refundable. 

You shall pay the total Multi-Unit Fee upon signing this Agreement, (and, thereby the entire Initial 
Franchise Fee for each Restaurant you agree to open), you also will be required to sign a Franchise 
Agreement for each Restaurant you agree to open. Under this option, if you agree to open three 
Restaurants, you will have three years to open all three Restaurants. If you agree to open five 
Restaurants, you will have four years to open all five Restaurants. 

B. You must submit a separate application for each Restaurant to be established by you as 
further described in Section 4. Upon our receipt and review of the application, a separate Franchise 
Agreement must be executed for each such Restaurant. Upon the execution of each Franchise 
Agreement, the terms and conditions of the Franchise Agreement control the establishment and 
operation of such Restaurant. 

DEVELOPMENT SCHEDULE 

4. The following provisions control with respect to your development rights and obligations: 

A. You are bound by and strictly must follow the Development Schedule. By the dates set 
forth under the Development Schedule, you must enter into Franchise Agreements with us pursuant to 
this Agreement for the number of Restaurants described under the Development Schedule. You also 
must comply with the Development Schedule requirements regarding (i) the opening date for each 
Restaurant and (ii) the cumulative number of Restaurants to be open and continuously operating for 
business. If you fail to either execute a Franchise Agreement or to open a Restaurant according to the 
dates set forth in the Franchise Agreement, we have the right to immediately terminate this Agreement 
pursuant to Section 7.B. 

B. You may not develop a Restaurant unless (i) at least 45 days, but no more than 60 days, 
prior to the date set forth in the Development Schedule for the execution of each Franchise Agreement, 
you send us a notice (a) requesting that we send you our then current disclosure documents, (b) 
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confirming your intention to develop your next Restaurant and (c) sending us all information necessary 
to complete the Franchise Agreement for the particular Restaurant, and (ii) all of the following conditions 
have been met (these conditions apply to each Restaurant to be developed under the terms of this 
Agreement): 

1. Your Submission of Information. You must furnish to us, at least 30 days prior to 
the earliest of (i) the date set forth in the Development Schedule by which you must execute a Franchise 
Agreement or (ii) the actual date in which the Franchise Agreement would be executed, a franchise 
application for the proposed Restaurant, financial statements and other information regarding you, the 
operation of any of your other Restaurants and the development and operation of the proposed 
Restaurant (including, without limitation, investment and financing plans for the proposed Restaurant) as 
we may reasonably require. 

2. Your Compliance with Our Then-Current Standards for Franchisees. You must 
receive written confirmation from us that you meet our then-current standards for franchisees, including 
financial capability criteria for the development of a new Restaurant. You acknowledge and agree that 
this requirement is necessary to ensure the proper development and operation of your Restaurants and 
preserve and enhance the reputation and goodwill of all Acapela Modern Mex™ Restaurants and the 
goodwill of the Trademarks. Our confirmation that you meet our then-current standards for the 
development of a new Restaurant, however, does not in any way constitute a guaranty by us as to your 
success. 

3. Good Standing. You must not be in default of this Agreement, any Franchise 
Agreement entered into pursuant to this Agreement or any other agreement between you or any of your 
affiliates and us. You also must have satisfied on a timely basis all monetary and material obligations 
under the Franchise Agreements for all existing Restaurants. 

4. Execution of Franchise Agreement. You and we must enter into our then-current 
form of Franchise Agreement for the proposed Restaurant. You understand that we may modify the then-
current form of Franchise Agreement from time to time and that it may be different than the current form 
of Franchise Agreement, including different fees and obligations. You understand and agree that any and 
all Franchise Agreements will be construed and exist independently of this Agreement. The continued 
existence of each Franchise Agreement will be determined by the terms and conditions of such Franchise 
Agreement. Except as specifically set forth in this Agreement, the establishment and operation of each 
Restaurant must be in accordance with the terms of the applicable Franchise Agreement. 

C. Upon the execution of the Franchise Agreement for the proposed Restaurant, the terms, 
and conditions of the Franchise Agreement regarding site selection and construction will control. 

D. You must construct and equip each Restaurant in strict accordance with our current 
approved specifications and standards pertaining to equipment, inventory, signage, fixtures, design, and 
layout of the building. You may not commence construction on any Restaurant until you have received 
our written consent to your building plans. 

E. You acknowledge that you have conducted an independent investigation of the prospects 
for the establishment of the Restaurants and recognize that the business venture contemplated by this 
Agreement involves business and economic risks and that your financial and business success will be 
primarily dependent upon the personal efforts of you and your management and employees. We 
expressly disclaim the making of, and you acknowledge that you have not received, any estimates, 
projections, warranties, or guaranties, express or implied, regarding potential gross sales, profits, 
earnings, or the financial success of the Restaurants you develop. 
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F. You recognize and acknowledge that this Agreement requires you to open Restaurants in 
the future pursuant to the Development Schedule. You further acknowledge that the estimated expenses 
and investment requirements set forth in Items 6 and 7 of our Franchise Disclosure Document are subject 
to increase over time, and that future Restaurants likely will involve greater initial investment and 
operating capital requirements than those stated in the Franchise Disclosure Document provided to you 
prior to the execution of this Agreement. You are obligated to execute all the Franchise Agreements and 
open all the Restaurants on the dates set forth on the Development Schedule, regardless of (i) the 
requirement of a greater investment, (ii) the financial condition or performance of your prior Restaurants, 
or (iii) any other circumstances, financial or otherwise. The foregoing will not be interpreted as imposing 
any obligation upon us to execute the Franchise Agreements under this Agreement if you have not 
complied with each and every condition necessary to develop the Restaurants. 

TERM 

5. Unless sooner terminated in accordance with Section 7 of this Agreement and subject to the terms 
detailed in Section 2.C, the term of this Agreement and all rights granted to you will expire on the date 
that your last Acapela Modern Mex™ Restaurant is scheduled to be opened under the Development 
Schedule. 

YOUR DUTIES 

6. You must perform the following obligations: 

A. You must comply with all of the terms and conditions of each Franchise Agreement, 
including the operating requirements specified in each Franchise Agreement. 

B. You and your owners, officers, directors, shareholders, partners, members, and managers 
(if any) acknowledge that your entire knowledge of the operation of a Acapela Modern Mex™ Restaurant 
and the System, including the knowledge or know-how regarding the specifications, standards and 
operating procedures of the services and activities, is derived from information we disclose to you and 
that certain information is proprietary, confidential and constitutes our trade secrets. The term "trade 
secrets" refers to the whole or any portion of know-how, knowledge, methods, specifications, processes, 
procedures and/or improvements regarding the business that is valuable and secret in the sense that it 
is not generally known to our competitors and any proprietary information contained in the manuals or 
otherwise communicated to you in writing, verbally or through the Internet or other online or computer 
communications, and any other knowledge or know-how concerning the methods of operation of the 
Restaurants. You and your owners, officers, directors, shareholders, partners, members, and managers 
(if any), jointly and severally, agree that at all times during and after the term of this Agreement, you will 
maintain the absolute confidentiality of all such proprietary information and will not disclose, copy, 
reproduce, sell, or use any such information in any other business or in any manner not specifically 
authorized or approved in advance in writing by us. We may require that you obtain non-disclosure and 
confidentiality agreements in a form satisfactory to us from the individuals identified in the first sentence 
of this paragraph and other key employees. 

C. You must comply with all requirements of federal, state, and local laws, rules, and 
regulations. 
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DEFAULT AND TERMINATION 

7. The following provisions apply with respect to default and termination: 

A. The rights granted to you in this Agreement have been granted in reliance on your 
representations and warranties, and strictly on the conditions set forth in Sections 2, 4 and 6 of this 
Agreement, including the condition that you comply strictly with the Development Schedule. 

B. You will be deemed in default under this Agreement if you breach any of the terms of this 
Agreement, including the failure to meet the Development Schedule, or the terms of any Franchise 
Agreement or any other agreements between you or your affiliates and us. All rights granted in this 
Agreement immediately terminate upon written notice without opportunity to cure if (i) you become 
insolvent, commit any affirmative action of insolvency or file any action or petition of insolvency, (ii) a 
receiver (permanent or temporary) of your property is appointed by a court of competent authority, (iii) 
you make a general assignment or other similar arrangement for the benefit of your creditors, (iv) a final 
judgment remains unsatisfied of record for 30 days or longer (unless supersedeas bond is filed), (v) 
execution is levied against your business or property, (vi) suit to foreclose any lien or mortgage against 
the premises or equipment is instituted against you and not dismissed within 30 days, or is not in the 
process of being dismissed, (vii) you fail to meet the development obligations set forth in the Development 
Schedule attached as Appendix B, (viii) you violate the provisions of Section 10.O (ix) you fail to comply 
with any other provision of this Agreement and do not correct the failure within 30 days after written notice 
of that failure is delivered to you, or (x) we have delivered to you a notice of termination of a Franchise 
Agreement in accordance with its terms and conditions. 

RIGHTS AND DUTIES OF PARTIES UPON TERMINATION OR EXPIRATION 

8. Upon termination or expiration of this Agreement, all rights granted to you will automatically 
terminate, and: 

A. All remaining rights granted to you to develop Restaurants under this Agreement will 
automatically be revoked and will be null and void. You will not be entitled to any refund of any fees. You 
will have no right to develop or operate any business for which a Franchise Agreement has not been 
executed by us. 

B. You must immediately cease to operate your business under this Agreement and must 
not thereafter, directly, or indirectly, represent to the public or hold yourself out as a present or former 
developer of ours. 

C. You must take such action as may be necessary to cancel or assign to us or our designee, 
at our option, any assumed name or equivalent registration that contains the name Acapela Modern 
Mex™ or any other Trademark of ours, and you must furnish us with evidence satisfactory to us of 
compliance with this obligation within 30 days after termination or expiration of this Agreement. 

D. You must assign to us or our designee all your right, title, and interest in and to your 
telephone numbers and must notify the telephone company and all listing agencies of the termination or 
expiration of your right to use any telephone number in any regular, classified, or other telephone directory 
listing associated with the Trademarks and to authorize transfer of same at our direction. 

E. You must within 30 days of the termination or expiration pay all sums owing to us. If at the 
time of termination you have not signed a Franchise Agreement for a Restaurant(s) that you agreed to 
develop under this Agreement, we will not refund any portion of the Multi-Unit Fee you paid to us nor will 
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we charge you any additional fees for these undeveloped Restaurants. All unpaid amounts will bear 
interest at the rate of 18% per annum or the maximum contract rate of interest permitted by governing 
law, whichever is less, from and after the date of accrual. In the event of termination for any default by 
you, the sums due will include all damages, costs, and expenses, including reasonable attorneys' fees 
and expenses, incurred by us as a result of the default. You also must pay to us all damages, costs, and 
expenses, including reasonable attorneys' fees and expenses that we incur subsequent to the termination 
or expiration of this Agreement in obtaining injunctive or other relief for the enforcement of any provisions 
of this Agreement. 

F. All of our and your obligations that expressly or by their nature survive the expiration or 
termination of this Agreement will continue in full force and effect subsequent to and notwithstanding its 
expiration or termination and until they are satisfied or by their nature expire. 

TRANSFER 

9. The following provisions govern any transfer: 

A. We have the right to transfer all or any part of our rights or obligations under this 
Agreement to any person or legal entity 

B. This Agreement is entered into by us with specific reliance upon your personal experience, 
skills, and managerial and financial qualifications. Consequently, this Agreement, and your rights and 
obligations under it, are and will remain personal to you. You may only Transfer your rights and interests 
under this Agreement if you obtain our prior written consent and you transfer all of your rights and 
interests under all Franchise Agreements for Restaurants opened pursuant to this Agreement. 
Accordingly, the assignment terms and conditions of the Franchise Agreements will apply to any Transfer 
of your rights and interests under this Agreement. As used in this Agreement, the term "Transfer" means 
any sale, assignment, gift, pledge, mortgage or any other encumbrance, transfer by bankruptcy, transfer 
by judicial order, merger, consolidation, share exchange, transfer by operation of law or otherwise, 
whether direct or indirect, voluntary, or involuntary, of this Agreement or any interest in it, or any rights or 
obligations arising under it, or of any material portion of your assets, or of any interest in you. 

MISCELLANEOUS 

10. The parties agree to the following provisions: 

A. You agree to indemnify, defend, and hold us and our officers, directors, shareholders, and 
employees harmless from and against any and all claims, losses, damages, and liabilities, however 
caused, arising directly or indirectly from, as a result of, or in connection with, the development, use and 
operation of your Restaurants, as well as the costs, including attorneys' fees, of defending against them 
("Franchise Claims"). Franchise Claims include, but are not limited to, those arising from any death, 
personal injury, or property damage (whether caused wholly or in part through our active or passive 
negligence), latent or other defects in any Restaurant or your employment practices. In the event a 
Franchise Claim is made against us, we reserve the right in our sole judgment to select our own legal 
counsel to represent our interests, at your cost. 

B. If one or more clauses of this Agreement are held void or unenforceable for any reason 
by any court of competent jurisdiction, such clause or clauses will be deemed to be separable in such 
jurisdiction and the remainder of this Agreement is valid and in full force and effect and the terms of this 
Agreement must be equitably adjusted so as to compensate the appropriate party for any consideration 
lost because of the elimination of such clause or clauses. 
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C. No waiver by us of any breach by you, nor any delay or failure by us to enforce any 
provision of this Agreement, may be deemed to be a waiver of any other or subsequent breach or be 
deemed an estoppel to enforce our rights with respect to that or any other or subsequent breach This 
Agreement may not be waived, altered, or rescinded, in whole or in part, except by a writing signed by 
you and us. 

D. This Agreement together with all schedules, addenda and appendices to this Agreement 
constitute the entire agreement between the parties and supersede any and all prior negotiations, 
understandings, representations, and agreements. Nothing in this or in any related agreement, however, 
is intended to disclaim the representations we made in the Franchise Disclosure Document we furnished 
to you. 

You acknowledge that you are entering into this Agreement as a result of your own independent 
investigation of our franchised business and not as a result of representations about us made by our 
shareholders, officers, directors, employees, agents, representatives, independent contractors, or 
franchisees that are contrary to the terms set forth in this Agreement, or in any disclosure document, 
prospectus, or other similar document required or permitted to be given to you pursuant to applicable 
law. 

E. Except as otherwise provided in this Agreement, any notice, demand, or communication 
provided for must be in writing and signed by the party serving the same and either delivered personally 
or by a reputable overnight service or deposited in the United States mail, service, or postage prepaid 
and addressed as follows: 

1. If intended for us, addressed to Acapela Modern Mex Franchising, LLC, 6913 La 
Tijera Boulevard, Los Angeles, California 90045, 

2. If intended for you, addressed to you at the address set forth on the Data Sheet, 
or, in either case, to such other address as may have been designated by notice to the other party. 
Notices for purposes of this Agreement will be deemed to have been received if mailed or delivered as 
provided in this subparagraph. 

F. Any modification, consent, approval, authorization, or waiver granted in this Agreement 
required to be effective by signature will be valid only if in writing executed by Developer (or an owner of 
Developer if Developer is a legal entity) or, if on behalf of us, in writing executed by our President or one 
of our authorized officers. 

G. The following provisions apply to and govern the interpretation of this Agreement, the 
parties' rights under this Agreement, and the relationship between the parties: 

1. Applicable Law and Waiver. Subject to our rights under federal trademark laws and 
the parties' rights under the Federal Arbitration Act in accordance with Section 10.N of this Agreement, 
the parties' rights under this Agreement, and the relationship between the parties, is governed by, and 
will be interpreted in accordance with, the laws (statutory and otherwise) of the state where you are 
located. 

2. Our Rights. Whenever this Agreement provides that we have a certain right, that 
right is absolute, and the parties intend that our exercise of that right will not be subject to any limitation 
or review. We have the right to operate, administrate, develop, and change the System in any manner 
that is not specifically precluded by the provisions of this Agreement, although this right does not modify 
the express limitations set forth in this Agreement 

Acapela Modern Mex™ Franchising, LLC P a g e | 10 Exhibit D 
Franchise Disclosure Document | 2022 Multi-Unit Agreement 



 

     
     

 

    
  

 

 

          
                

           
              

              
                

               
             

           
           

               
                 

                  
            

                 
             

           

              
           

            
              

                 
                   

              

             
                

                
              

             
              

                  
       

                
                     

                  
            

                
                 

                
         

             
                

               
                

3. Our Reasonable Business Judgment. Whenever we reserve discretion in a 
particular area or where we agree to exercise our rights reasonably or in good faith, we will satisfy our 
obligations whenever we exercise Reasonable Business Judgment in making our decision or exercising 
our rights. Our decisions or actions will be deemed to be the result of Reasonable Business Judgment, 
even if other reasonable or even arguably preferable alternatives are available, if our decision or action 
is intended, in whole or significant part, to promote or benefit the System generally even if the decision 
or action also promotes our financial or other individual interest. Examples of items that will promote or 
benefit the System include, without limitation, enhancing the value of the Trademarks, improving 
customer service and satisfaction, improving product quality, improving uniformity, enhancing, or 
encouraging modernization and improving the competitive position of the System. 

H. Any cause of action, claim, suit, or demand allegedly arising from or related to the terms 
of this Agreement or the relationship of the parties that is not subject to arbitration under Section 10.N 
must be brought in the state or federal district court located in the county or district encompassing our 
headquarters. Both parties irrevocably submit themselves to, and consent to, the jurisdiction of said 
courts. The provisions of this Section will survive the termination of this Agreement. You are aware of the 
business purposes and needs underlying the language of this subparagraph, and with a complete 
understanding, agree to be bound in the manner set forth. 

I. All parties hereby waive any and all rights to a trial by jury in connection with the 
enforcement or interpretation by judicial process of any provision of this Agreement, and in connection 
with allegations of state or federal statutory violations, fraud, misrepresentation or similar causes of action 
or any legal action imitated for the recovery of damages for breach of this Agreement. 

J. You and your affiliates and we agree to waive, to the fullest extent permitted by law, the 
right to or claim for any punitive or exemplary damages against the other and agree that in the event of 
any dispute between them, each will be limited to the recovery of actual damages sustained. 

K. If you are a corporation, partnership, limited liability company or partnership or other legal 
entity, all of your owners must execute the form of undertaking and guarantee at the end of this 
Agreement. Any person or entity that at any time after the date of this Agreement becomes an owner 
must execute the form of undertaking and guarantee at the end of this Agreement. 

L. You and we are independent contractors. Neither party is the agent, legal representative, 
partner, subsidiary, joint venturer, or employee of the other. Neither party may obligate the other or 
represent any right to do so. This Agreement does not reflect or create a fiduciary relationship or a 
relationship of special trust or confidence. 

M. In the event of any failure of performance of this Agreement according to its terms by any 
party, the same will not be deemed a breach of this Agreement if it arose from a cause beyond the control 
of and without the negligence of said party. Such causes include, but are not limited to, strikes, wars, 
riots, and acts of government except as may be specifically provided for elsewhere in this Agreement. 

N. Except as qualified below, any dispute between you and us or any of your affiliates arising 
under, out of, in connection with or in relation to this Agreement, the parties' relationship, or the business 
must be submitted to binding arbitration under the authority of the Federal Arbitration Act and must be 
determined by arbitration administered by the American Arbitration Association pursuant to its then-
current commercial arbitration rules and procedures. Any arbitration must be on an individual basis, and 
the parties and arbitrator will have no authority or power to proceed with any claim as a class action or 
otherwise to join or consolidate any claim with any other claim or proceeding involving third parties. In 
the event a court determines that this limitation on joinder of or class action certification of clause is 
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unenforceable, then this entire commitment to arbitrate will become null and void and the parties must 
submit all claims to the jurisdiction of the courts. The arbitration must take place in the city where our 
headquarters is located at the time of the dispute. The arbitrator must follow the law and not disregard 
the terms of this Agreement. The arbitrator must have at least five years of significant experience in 
franchise law. A judgment may be entered upon the arbitration award by any state or federal court in the 
state where we maintain our headquarters. The decision of the arbitrator will be final and binding on all 
parties to the dispute, however, the arbitrator may not under any circumstances (i) stay the effectiveness 
of any pending termination of this Agreement, (ii) assess punitive or exemplary damages, or (iii) make 
any award which extends, modifies, or suspends any lawful term of this Agreement or any reasonable 
standard of business performance that we set. 

Before any party may bring an action in court or against the other, or commence an arbitration proceeding 
(except as noted below), the parties must first meet to mediate the dispute. The mediation will be held in 
the city in which our headquarters are located at the time of the mediation. Any such mediation will be 
non-binding and conducted by the American Arbitration Association in accordance with its then-current 
rules for mediation of commercial disputes. 

Nothing in this Agreement bars either party's right to obtain injunctive relief against threatened 
conduct that will cause loss or damages, under the usual equity rules, including the applicable rules for 
obtaining restraining orders and preliminary injunctions. Furthermore, we have the right to commence a 
civil action against you or take other appropriate action for the following reasons to collect sums of money 
due to us, to compel your compliance with trademark standards and requirements to protect the goodwill 
of the Trademarks, to compel you to compile and submit required reports to us, or to permit evaluations 
or audits authorized by tins Agreement. 

The prevailing party in any action or proceeding arising under, out of, in connection with, or in 
relation to this Agreement will be entitled to recover its reasonable attorneys' fees and costs. 

O. During the term of this Agreement, neither we nor you may employ or seek to employ, 
directly or indirectly, any person who is at the time or was at any time during the prior six months employed 
in any type of managerial position by the other party or any of its affiliates, or by any franchisee in the 
System. In the event that you violate this provision, we will have the right to terminate this Agreement 
without opportunity to cure pursuant to subparagraph 7.B. In addition, any party who violates this 
provision agrees to compensate the former employer for all costs and expenses incurred in losing and 
replacing the employee up to a maximum of $25,000, plus attorneys' fees and expenses. This 
subparagraph will not be violated if (i) at the time we or you employ or seek to employ the person, the 
former employer has given its written consent or (ii) we employ or seek to employ the person in 
connection with the transfer of the Restaurant(s) to us. The parties acknowledge and agree that any 
franchisee from whom an employee was hired by you in violation of this subparagraph shall be a third-
party beneficiary of this provision, but only to the extent that they may seek compensation from you. 

P. We will designate the "Effective Date" of this Agreement in the space provided on the Data 
Sheet. If no Effective Date is designated on the Data Sheet, the Effective Date is the date when we sign 
this Agreement. 

Q. You represent and warrant to us that (a) you are not named, either directly or by an alias, 
pseudonym or nickname, on the lists of "Specially Designated Nationals" or "Blocked Persons" 
maintained by the US Treasury Department's Office of Foreign Assets Control currently located at 
www.treas.gov/offices/enforcement/ofac/; (b) you will take no action that would constitute a violation of 
any applicable laws against corrupt business practices, against money laundering and against facilitating 
or supporting persons or entities who conspire to commit acts of terror against any person or entity, 
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including as prohibited by the US Patriot Act (currently located at www. 
epic.org/privacy/terrorism/hr3162.htmll.) U S Executive Order 13244 (currently located at www 
treas.gov/offices/enforcement/ofac/sanctions/terrorism.html or any similar laws, and (c) you shall 
immediately notify us in writing of the occurrence of any event or the development of any circumstance 
that might render any of the foregoing representations and warranties false, inaccurate, or misleading. 

R. No disclaimer, questionnaire, clause, or statement signed by a franchisee in connection 
with the commencement of the franchise relationship shall be construed or interpreted as waiving any 
claim of fraud in the inducement, whether common law or statutory, or as disclaiming reliance on or the 
right to rely upon any statement made or information provided by any franchisor, broker or other person 
acting on behalf of the franchisor that was a material inducement to a franchisee’s investment. This 
provision supersedes any other or inconsistent term of any document executed in connection with the 
franchise 

IN WITNESS WHEREOF, the parties have executed the foregoing Agreement as of the dates written 
below. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 
By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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PERSONAL GUARANTY AND AGREEMENT TO BE BOUND 
PERSONALLY BY THE TERMS AND CONDITIONS 

OF THE MULTI UNIT AGREEMENT 

In consideration of the execution of the Multi-Unit Agreement (the "Agreement") between Acapela Modern 
Mex Franchising, LLC ("we" or "us") and _____________________________________(the 
"Developer"),  dated_____________________________, and for other good and valuable consideration, 
the undersigned, for themselves, their heirs, successors, and assigns, do jointly, individually and 
severally hereby become surety and guarantor for the payment of all amounts and the performance of 
the covenants, terms and conditions in the Agreement, to be paid, kept and performed by the Developer, 
including without limitation the arbitration and other dispute resolution provisions of the Agreement. 

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each and every 
condition and term contained in the Agreement and agree that this Personal Guaranty will be construed 
as though the undersigned and each of them executed an agreement containing the identical terms and 
conditions of the Agreement. 

The undersigned waives (1) notice of demand for payment of any indebtedness or nonperformance of 
any obligations hereby guaranteed, (2) protest and notice of default to any party respecting the 
indebtedness or nonperformance of any obligations hereby guaranteed, (3) any right he/she may have 
to require that an action be brought against the Developer or any other person as a condition of liability, 
and (4) notice of any changes permitted by the terms of the Agreement or agreed to by the Developer. 

In addition, the undersigned consents and agrees that (1) the undersigned's liability will not be contingent 
or conditioned upon our pursuit of any remedies against the Developer or any other person, (2) such 
liability will not be diminished, relieved or otherwise affected by the Developer's insolvency, bankruptcy 
or reorganization, the invalidity, illegality or unenforceability of all or any part of the Agreement, or the 
amendment or extension of the Agreement with or without notice to the undersigned, and (3) this Personal 
Guaranty shall apply in all modifications to the Agreement of any nature agreed to by Developer with or 
without the undersigned receiving notice thereof. 

It is further understood and agreed by the undersigned that the provisions, covenants, and conditions of 
this Personal Guaranty will inure to the benefit of our successors and assigns. 

DEVELOPER: 

PERSONAL GUARANTORS: 

Individually  Individually 

Print Name Print Name 

Address Address 

City State 

Telephone 

Zip Code City State 

Telephone 

Zip Code 
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APPENDIX A 

DATA SHEET 

1. Developer: 

2. Effective Date: 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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APPENDIX B 

DEVELOPMENT SCHEDULE 

You acknowledge and agree that a material provision of the Multi-Unit Agreement is that the 

following number of Acapela Modern Mex™ Restaurants must be opened and continuously operating in 

accordance with the following Development Schedule: 

Restaurant Number 

Date by Which 
Franchise Agreement 

Must be Signed 

Date by Which the 
Restaurant Must be 

Opened and 
Continuously 
Operating for 

Business 

Cumulative number of 
Restaurants Required 

to be Open and 
Continuously 

Operating for Business 
as of the Date in 

Preceding Column 

1 Date of this Agreement 1 

2 2 

3 

For purposes of determining compliance with the above Development Schedule, only the 

Restaurants actually open and continuously operating for business as of a given date will be counted 

toward the number of Restaurants required to be open and continuously operating for business. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 

Acapela Modern Mex™ Franchising, LLC P a g e | 16 Exhibit D 
Franchise Disclosure Document | 2022 Multi-Unit Agreement 



 

 

 

  

 

                 

           

                

              

                 

            

  

 
                

          
        

  
 

            
         

 

 

               
  

         
 

 

              
     

                
  

 

 
 

                
             

            
             
       

                 
 

  
 

 

 

 

____________________________________________________________________________ 
____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 

____________________________________________________________________________ 
____________________________________________________________________________ 

ACKNOWLEDGMENT ADDENDUM TO 

ACAPELA MODERN MEX FRANCHISING, LLC MULTI UNIT AGREEMENT 

As you know, you and we are entering into a Multi-Unit Agreement for the development and operation of 

Acapela Modern Mex™ Restaurants. The purpose of this Acknowledgment Addendum is to determine 

whether any statements or promises were made to you that we have not authorized or that may be untrue, 

inaccurate, or misleading, and to be certain that you understand the limitations on claims that may be 

made by you by reason of the offer and sale of the franchise and operation of your business. Please 

review each of the following questions carefully and provide honest responses to each question. 

Acknowledgments and Representations* 

1. Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least 
fourteen (14) calendar days prior to signing the Multi-Unit Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

2. Have you studied and reviewed carefully our Disclosure Document and Multi-Unit Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

3. Did you understand all the information contained in both the Disclosure Document and Multi-Unit 
Agreement"? 
Check one (__) Yes (__) No. If no, please comment: 

4. Was any oral, written, or visual claim or representation made to you which contradicted the 
disclosures in the Disclosure Document"? 
Check one (__) Yes (__) No. If yes, please in detail the oral, written, or visual claim or 
representation: 

5. Except as stated in Item 19, did any employee or other person speaking on behalf of Acapela 
Modern Mex Franchise, LLC make any oral, written, or visual claims, statement, promise or 
representation to you that stated, suggested, predicted, or projected sales, revenues, expenses, 
earnings, income, or profit levels at any Acapela Modern Mex™, location or business, or the 
likelihood of success at your franchised business? 
Check one (__) Yes (__) No. If yes, please in detail the oral, written, or visual claim or 
representation: 

Acapela  Modern  Mex™  Franchising,  LLC  
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____________________________________________________________________________ 

____________________________________________________________________________ 

6. Did any employee or other person speaking on behalf of Acapela Modern Mex Franchise, LLC 
make any statement or promise regarding the costs involved in operating a franchise that is not 
contained in the Disclosure Document or that is contrary to, or different from, the information 
contained in the Disclosure Document"? 
Check one (__) Yes (__) No. If yes, please comment: 

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL RELY 
ON THEM. BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU HAVE 
CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE ABOVE 
QUESTIONS IF MORE SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A SEPARATE 
SHEET AND ATTACH. 

NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY COMPANY 
OR OTHER ENTITY, EACH OF ITS OPERATING PARTNERS MUST EXECUTE THIS 
ACKNOWLEDGMENT 

Signed: Signed: 

Print 
Name: Print Name 

Date: Date: 

Signed: Signed: 

Print 
Name: Print Name 

Date: Date: 

Franchisor: Acapela Modern Mex 
Franchising, LLC 

By: 

Cesar de Santiago, Manager 
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ACAPELA MODERN MEX FRANCHISING, LLC 

COMPUTER & SOFTWARE REQUIREMENTS 

A. POINT-OF-SALE PLATFORM 

1. Acapela Modern Mex™ locations must use the Acapela Modern Mex™ approved 

POS platform 

2. Approved POS platform must report daily to the Acapela Modern Mex™ 
Reporting portal 

B. BACK OFFICE IT ENVIRONMENT 

1. Back office Windows PC required for all non-POS related tasks including but not 

limited to, reporting, accounting, electronic communications, and web-based 

activities. 

2. Color Printer 

C. RESTAURANT IT ENVIRONMENT 

1. Restaurant required to maintain PCI-DSS compliance 

2. DVR security cameras require a PCI complaint configuration 

3. If site provides wireless access a separate Internet connection and local area 

network is required 

4. POS network minimum internet bandwidth – 3Mbps download / 2Mbps upload 

D. FRANCHISE MANAGEMENT SOFTWARE 

1. Franchisee is required to use our approved franchise management software. 

E. ON-LINE ORDERING SOFTWARE 

1. Restaurant required to maintain approved on-line ordering software application. 

Acapela  Modern  Mex™  Franchising,  LLC  
Franchise  Disclosure  Document  |  2022  
 

Exhibit  E  
Computer  & Software  Requirement  



 

 

 

  

 

 

 

EXHIBIT F 

TO FRANCHISE DISCLOSURE DOCUMENT 

OPERATIONS MANUAL TABLE OF CONTENTS 



 

     
     

 

 

   

 

 

 

 

 

 

     

 

      

 

      

 

      

 

       

 

      

 

     

      

      

     

 

  

ACAPELA 

MASTER TABLE OF CONTENTS 

A 

INTRODUCTION 

Letter from the Founders ...............................................................................................A-1 

The Acapela Franchise Management Team ...................................................................A-2 

The Acapela Mission Statement .....................................................................................A-3 

The Acapela Vision Statement........................................................................................A-4 

Services of the Franchisor Organization.........................................................................A-5 

Responsibilities of a Acapela Franchisee........................................................................A-7 

Visits from the Corporate Office.....................................................................................A-10 

Your Field Consultant .........................................................................................A-11 

Field Visit Confirmation ......................................................................................A-12 

Franchise Survey Form .......................................................................................A-13 
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B 

ESTABLISHING AN ACAPELA BUSINESS 

Introduction ....................................................................................................................B-1 

Selecting Your Business Type..........................................................................................B-2 

Your Status as a Franchisee ............................................................................................B-8 

Required/Recommended Bank Accounts ......................................................................B-10 

Required Hardware and Software..................................................................................B-11 

Selecting and Developing Your Site................................................................................B-12 

Obtaining the Franchisor’s Approval of Your Site..............................................B-13 

Site Selection Criteria .........................................................................................B-14 

Developing Your Site ..........................................................................................B-15 

Site Selection Approval Letter ............................................................................B-17 

Obtaining the Franchisor’s Approval of the Lease.............................................B-18 

Lease Addendum (Schedule C of the Franchise Agreement) ............................B-19 

Required Insurance Coverages .......................................................................................B-20 

Brand Identity Guide.......................................................................................................B-21 

Acapela Decor Specifications..........................................................................................B-22 

Signage and Logo Specifications.....................................................................................B-23 

Special Licenses and Permits ..........................................................................................B-24 

Health Department Regulations.....................................................................................B-26 

Contracting Utilities and Services...................................................................................B-27 

Purchasing Foodservice Equipment and Supplies..........................................................B-29 

Recommended Initial Inventory Order ..........................................................................B-31 
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Paying Taxes....................................................................................................................B-32 

C 

MANAGING AN ACAPELA BUSINESS 

Introduction ....................................................................................................................C-1 

Scheduling Shifts .............................................................................................................C-2 

Scheduling Guidelines ........................................................................................C-4 

Employee Phone and Email List .........................................................................C-5 

Manager on Duty ............................................................................................................C-6 

Manager’s Meetings .......................................................................................................C-7 

Manager’s Meeting Form...................................................................................C-8 

Communication Procedures ...........................................................................................C-9 

Employee Questions...........................................................................................C-9 
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Prohibited Activities ...........................................................................................C-9 

Communications Systems ..................................................................................C-9 

Adverse Situations and Correspondence...........................................................C-12 

Employee Suggestions........................................................................................C-13 

Public and Media Relations ................................................................................C-13 

Confidentiality and Company Information (Email) ............................................C-13 
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Communication Log............................................................................................C-15 

Conducting Inventory .....................................................................................................C-16 

Ordering Inventory .............................................................................................C-18 

Receiving Inventory ............................................................................................C-21 

Inventory Rotation and Storage .........................................................................C-24 

Completing the Inventory Form.........................................................................C-27 
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Maintenance Practice and Repairs.................................................................................C-29 
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Restaurant Maintenance List .............................................................................C-31 

Using Approved Sources.................................................................................................C-33 
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Purchase Ledger: List of Food Suppliers ............................................................C-40 

Purchase Ledger: List of Paper Suppliers ...........................................................C-42 

Monthly Expenses ..............................................................................................C-44 
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Inventory Controls ..............................................................................................C-48 

Labor Costs and Scheduling................................................................................C-49 
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Notice of Proposed Change of Supplier/Supply.............................................................C-54 
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Franchise Reporting Requirements and Procedures .....................................................C-56 

Statement of Gross Sales....................................................................................C-57 

Marketing Activity Report ..................................................................................C-58 

Preparing Financial Statements......................................................................................C-59 
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PERSONNEL 
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Contacting The US Department of Labor and Local 
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Complying with the Department of Homeland Security ..............................................D-3 

Tip Reporting (If Applicable) ..........................................................................................D-5 
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Drug and Alcohol Policy .................................................................................................D-7 
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CALIFORNIA ADDENDUM 

California Addendum 

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED 
TOGETHER WITH THE DISCLOSURE DOCUMENT. 

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE FRANCHISE INVESTMENT 
LAW OF THE STATE OF CALIFORNIA. SUCH REGISTRATION DOES NOT CONSTITUTE 
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE COMMISSIONER OF 
CORPORATIONS NOR A FINDING BY THE COMMISSIONER THAT THE INFORMATION PROVIDED 
HEREIN IS TRUE, COMPLETE AND NOT MISLEADING. 

California Business and Professions Code Sections 20000 through 20043 provide rights to the 
Franchisee concerning termination, transfer, and non-renewal of a Franchise. If the Franchise Agreement 
contains provision that is inconsistent with the law, the law will control. 

SECTION 31125 OF THE CALIFORNIA CORPORATIONS CODE REQUIRES US TO GIVE YOU 
A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER, BEFORE WE ASK YOU TO 
CONSIDER A MATERIAL MODIFICATION OF YOUR FRANCHISE AGREEMENT. THE CALIFORNIA 
FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL PROPOSED AGREEMENTS 
RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER WITH THE FRANCHISE 
DISCLOSURE DOCUMENT. 

Neither we nor any person identified in Item 2 is subject to any currently effective order of any 
national securities association or national securities exchange, as defined in the Securities Exchange Act 
of 1934, 15 U.S. C.A. 78a et. seq., suspending or expelling the person from membership in that 
association or exchange. 

YOU MUST SIGN A GENERAL RELEASE OF CLAIM IF YOU TRANSFER YOUR FRANCHISE. 
CALIFORNIA CORPORATIONS CODE §31512 VOIDS A WAIVER BY THE PERSON ACQUIRING A 
FRANCHISE OF CERTAIN RIGHTS UNDER THE FRANCHISE INVESTMENT LAW (CALIFORNIA 
CORPORATIONS CODE §§THROUGH 315160). BUSINESS AND PROFESSIONS CODE §20010 
VOIDS A WAIVER OF CERTAIN RIGHTS UNDER THE FRANCHISE RELATIONS ACT (BUSINESS 
AND PROFESSIONS CODE §§20000 THROUGH 20043). 

The Franchise agreement provides for termination upon bankruptcy. This provision may not be 
enforceable under federal bankruptcy law (11 U.S. C.A. Sec. 101 et. seq.) 

The Franchise agreement contains a covenant not to compete that extends beyond the 
termination of the Franchise. This provision may not be enforceable under California law. 

The Franchise contains a liquidated damages clause. Under California Civil Code Section 1671, 
certain liquidated damages clauses are unenforceable. 

You must resolve disputes through binding arbitration. The arbitration will occur at Orange, 

California, USA, with the costs of arbitration being borne equally by the parties. Each party will bear its 

own expenses, including attorney’s fees. Prospective Franchisees are encouraged to consult private 
legal counsel to determine the applicability of California and federal laws (such as Business and 

Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration 
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Act) to any provisions of a Franchise agreement restricting venue to a forum outside the State of 

California. 

The Antitrust Law Section of the Office of the California Attorney General views maximum price 

agreements as per se violations of the Cartwright Act. As long as this represents the law of the State of 

California, we will not interpret the Franchise Agreement as permitting or requiring maximum price limits. 

No disclaimer, questionnaire, clause, or statement signed by a franchisee in connection with the 

commencement of the franchise relationship shall be construed or interpreted as waiving any claim of 

fraud in the inducement, whether common law or statutory, or as disclaiming reliance on or the right to 

rely upon any statement made or information provided by any franchisor, broker or other person acting 

on behalf of the franchisor that was a material inducement to a franchisee’s investment. This provision 
supersedes any other or inconsistent term of any document executed in connection with the franchise. 

Item 5 

The Department of Financial Protection and Innovation requires that the franchisor defer the collection of 
all initial fees from California franchisees until the franchisor has completed all its pre-opening obligations 
and franchisee is open for business. 
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HAWAII ADDENDUM 

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW OF 
THE STATE OF HAWAII FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR 
ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING 
BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION 
PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING. 

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY FRANCHISE 
IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, OR ACAPELA 
MODERN MEX FRANCHISE, LLC, AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY THE 
PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT 
LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, 
OR ACAPELA MODERN MEX FRANCHISE, LLC WHICHEVER OCCURS FIRST, A COPY OF THE 
FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED 
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE. 

THIS FRANCHISE DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN 

MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT THE CONTRACT OR AGREEMENT 

SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS 

AND OBLIGATIONS OF BOTH THE FRANCHISOR AND FRANCHISEE. 
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ILLINOIS ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT 

Illinois law governs the agreements between the parties to this franchise. 

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise agreement 
that designates jurisdiction or venue outside the State of Illinois is void. However, a franchise agreement 
may provide for arbitration in a venue outside of Illinois. 

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation, or provision 

purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 

Disclosure Act or any other law of Illinois is void. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR ILLINOIS FRANCHISEES 

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated between 
Acapela Modern Mex Franchising, LLC (“Franchisor”) and (“Franchisee”) 
is entered into simultaneously with the execution of the Franchise Agreement: 

2. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise 
Agreement This Addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of Illinois, (b) Franchisee is a resident of the State of Illinois, and/or 
(c) the Franchised Business will be located or operated in the State of Illinois. 

3. The following sentence is added to the end of Section 15 I: 

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise agreement 
that designates jurisdiction or venue outside the State of Illinois is void. However, a franchise 
agreement may provide for arbitration in a venue outside of Illinois. 

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation, or provision 
purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. 

4. The last sentence of Section 15 H(I) is deleted and replaced by the following: 

Notwithstanding the foregoing, Illinois law shall govern the Franchise Agreement 

5. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in 
the Franchise Agreement. 

6. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified and 
in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise Agreement on 
the dates written below. 

Franchisor: Acapela Modern Mex Franchising, LLC 

By: 

Cesar de Santiago 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 
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MARYLAND ADDENDUM 

Item 1. Additional Disclosures: The following statements are added to Item 1 

The general release required as a condition of renewal shall not apply to any liability under the 
Maryland Franchise Registration and Disclosure Law 

Item 17. Additional Disclosures: The following statements are added to Item 17 

The general release required as a condition of renewal shall not apply to any liability under the 
Maryland Franchise Registration and Disclosure Law. 

The "Summary" column of Item 17(H) of the Disclosure Document, pertaining to "Cause defined 
- defaults that cannot be cured" is supplemented to state that any provision in the Franchise 
Agreement which terminates the franchise upon the bankruptcy of the Franchisee may not be 
enforceable under federal bankruptcy law. 

Franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration 
and Disclosure Law, provided that the Franchise Agreement may provide for arbitration in a forum 
outside of Maryland 

Section 14-227(e) of the Maryland Franchise Registration and Disclosure Law requires that any 
claims arising under that Law be brought within 3 years after the grant of the franchise 

Item 22. Additional Disclosures: The following statements are added to Item 22 

Item 22 of the Disclosure Document is supplemented to state that the form of general release 
referred to in Items 17 c and 17 which is attached to this Disclosure Document pursuant to 
Maryland Franchise Registration and Disclosure Law. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR MARYLAND FRANCHISEES 

This Addendum to Franchise Agreement ("Franchise Agreement") dated between 
Acapela Modern Mex™ Franchising, LLC ("Franchisor") and 

  _________________

________________________________("Franchisee") is entered into simultaneously with the 
execution of the Franchise Agreement. 

1. The provisions of this Addendum form an integral part of and are incorporated into the Franchise 
Agreement. This Addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of Maryland, (b) Franchisee is a resident of the State of 
Maryland, and/or (c) the Franchised Business will be located or operated in the State of Maryland. 

2. The following sentence is added to the end of Section 1 

Representations in the Franchise Agreement are not intended to, nor shall they act as a 
release, estoppel, or waiver of any liability incurred under the Maryland Franchise Registration 
and Disclosure Law. 

3. The following sentence is added to the end of Sections 4 B and 11 D: 

The general release required as a condition of renewal or transfer shall not apply to any liability 
under the Maryland Franchise Registration and Disclosure Law 

4. The following sentence is added to the end of Section 15.I: 

Franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration 
and Disclosure Law, provided that the Franchise Agreement may provide for arbitration in a forum 
outside of Maryland. 

5. Any capitalized terms that are not defined in this Addendum shall have the meaning given them 
in the Franchise Agreement 

6. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified 
and in full force and effect 

IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 
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MINNESOTA ADDENDUM 

Item 13. Additional Disclosure: The following statement is added to Item 13 

We will protect your right to use the Marks or indemnify you from any loss, costs or expenses 
arising out of any claim, suit, or demand regarding the use of the name to the extent required by Minn 
Stat Sec 80C 12, Subd 1(g) 

Notice of Termination: The following statement is added to Item 17 

With respect to franchises governed by Minnesota law. Franchisor will comply with Minnesota 
Statute § 80C 14, subdivisions 3, 4, and 5 which requires, except in certain specified cases, that you be 
given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for nonrenewal of the 
Franchise Agreement 

Governing Law. Jurisdiction and Venue and Choice of Forum: The following statement is added to 
the cover page and Item 17 

Minnesota Statutes, Section 80C21 and Minnesota Rule 2860 4400J prohibit the franchisor from 
requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial or requiring the 
franchisee to consent to liquidated damages, termination penalties or judgment notes In addition, nothing 
in the Franchise Disclosure Document or agreement(s) can abrogate or reduce any of franchisee's rights 
as provided for in Minnesota Statutes, Chapter 80C, or franchisee's rights to any procedure, forum, or 
remedies provided for by the laws of the jurisdiction 

General Release The following statement is added to Item 17 

Minnesota Rule 2860 4400D prohibits us from requiring you to assent to a release, assignment, 
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute §§80C01-
80C 22 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR MINNESOTA FRANCHISEES 

This Addendum to the Franchise Agreement ("Franchise Agreement") dated _________ between 
Acapela Modern Mex™ Franchising, LLC ("Franchisor") and ______________________________ 
("Franchisee") is entered into simultaneously with the execution of the Franchise Agreement. 

1. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise 
Agreement This addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of Minnesota, (b) Franchisee is a resident of the State of 
Minnesota, and/or (c) the Franchised Business will be located or operated in the State of 
Minnesota 

2. The following sentence is added to the end of Section 13 B 

With respect to franchises governed by Minnesota law. Franchisor will comply with Minnesota 
Statute § 80C 14, subdivision 3, 4, and 5 which requires, except in certain cases, that Franchisee 
be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for nonrenewal 
of the Franchise Agreement. 

3. The following sentence is added to the end of Sections 4 B and 11 D 

Notwithstanding the foregoing. Franchisee will not be required to assent to a release, assignment, 
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute §§ 
80C 01 - 80C 22. 

4. Section 12 C IS deleted and replaced with the following: 

Franchisor shall be entitled to the entry of temporary and permanent injunctions and orders of 
specific performance enforcing the provisions of this Agreement relating to (1) Franchisee's use 
of the Trademarks, (2) the construction and equipping of the Franchised Business, (3) the 
obligations of Franchisee upon termination or expiration of this Agreement, (4) a Transfer of this 
Agreement, any ownership interest therein or in the lease for the Franchised Business, and (5) 
as necessary to prohibit any act or omission by Franchisee or its employees that would constitute 
a violation of any applicable law, ordinance, or regulation, or which is dishonest or misleading to 
Franchisor and/or Franchisor's other licensees 

5. The following sentences are added to the end of Sections 12 B and 15 I: 

Minnesota Statute § 80C 21 and Minnesota Rule 2860 4400J prohibit Franchisor from requiring 
arbitration or litigation to be conducted outside Minnesota In addition, nothing in the Disclosure 
Document or the Franchise Agreement can abrogate or reduce any of Licensee's rights as 
provided for in Minnesota Statutes, Chapter 80C, or Franchisee's rights to any procedure, forum, 
or remedies provided for by the laws of the jurisdiction. 

6. Any capitalized terms that are not defined in this Addendum shall have the meaning given them 
in the Franchise Agreement 

7. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified 
and in full force and effect. 

[SIGNATURE ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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NEW YORK ADDENDUM 

Cover Page. Additional Disclosures: The following language is added to the State Cover Page as 
additional Risk Factors 

1. FRANCHISOR WILL NOT BE GRANTING AN EXCLUSIVE TERRITORY TO THE 
FRANCHISEE. 

2. INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF 
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT 
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION 
IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE 
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE 
COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 
PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 
10271. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT TERMS 
COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR 
CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE 
FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET 
FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT. 

Item 3. Additional Disclosure: The following is added at the end of Item 3: 

Except as provided above, with regard to the Franchisor, its predecessor, a person identified in Item 2 
above, or an affiliate offering franchises under Franchisor’s principal trademark: 

A. Has any administrative, criminal, or civil action pending against that person alleging a 
felony, a violation of a franchise law, antitrust or securities law, fraud, embezzlement, fraudulent 
conversion, misappropriation of property, unfair or deceptive practices, or comparable civil or 
misdemeanor allegations or pending actions, other than routine litigation incidental to the business, which 
are significant in the context of the number of franchisees and the size, nature or f inancial condition of 
the franchise system or its business operations. 

B. Has been convicted of a felony or pleaded nolo contendere to a felony charge or, within 
the ten-year period immediately preceding the application for registration, has been convicted of or 
pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil action alleging a 
violation of a franchise, antifraud or securities law, fraud, embezzlement, fraudulent conversion, or 
misappropriation of property, or unfair or deceptive practices, or comparable allegation. 

C. Is subject to a currently effective injunctive or restrictive order or decree relating to 
franchises, or under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation, or 
trade practice law, resulting from a concluded or pending action or proceeding brought by a public 
agency, or is subject to any currently effective order of any national securities association or national 
securities exchange, as defined in the Securities and Exchange Act of 1934, suspending or expelling 
such person from membership in such association or exchange, or is subject to a currently effective 
injunctive or restrictive order relating to any other business activity as a result of an action brought by a 
public agency or department, including, without limitation, actions affecting a license as a real estate 
broker or sales agent, 
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Item 4. Additional Disclosure: Item 4 is deleted and replaced with the following 

Neither we nor any of our predecessors, affiliates, or officers, during the 10-year period immediately 
before the date of the Disclosure Document (a) filed as debtor (or had filed against it) a petition to start 
an action under the U S Bankruptcy Code, (b) obtained a discharge of its debts under the Bankruptcy 
Code, or (c) was a principal officer of a company or a general partner in a partnership that either filed as 
a debtor (or had filed against it) a petition to start an action under the U S Bankruptcy Code or that 
obtained a discharge of its debts under the U S Bankruptcy Code during or within one year after the 
officer or general partner of the franchisor held this position in the company or partnership. 

Item 5. Additional Disclosure. The following is added to the end of Item 5: 

The initial franchise fee constitutes part of our general operating funds and will be used as such in our 
discretion. 

Item 17. Additional Disclosures: 

The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for 
franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of 
transfer”: 

However, to the extent required by applicable law, all rights you enjoy and any causes of action 
arising in your favor from the provisions of Article 33 of the General Business Law of the State of New 
York and the regulations issued thereunder shall remain in force; it being the intent of this proviso that 
the non-waiver provisions of the General Business Law Sections 687.4 and 687.5 be satisfied. 

The following language replaces the “Summary” section of Item 17(d), titled “Termination by franchisee”: 

Franchisee or Multi-Unit Developer may terminate the Agreement on any grounds available by 
law. 

The following is added to the end of the “Summary” section of Item 17(j), titled “Assignment of 
contract by franchisor”: 

Franchisor will not assign its rights under the Franchise Agreement except to an assignee who in 
Franchisor's good faith and judgment is willing and able to assume Franchisor's obligations under the 
Franchise Agreement or Multi-Unit Agreement. 

The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of 
forum”, and Item 17(w) “Choice of law”: 

The New York Franchises Law requires that New York law govern any cause of action which 
arises under the New York Franchises Law. 

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
Franchisor or upon the Franchisee or upon the Multi-Unit Developer by Article 33 of the General Business 
Law of the State of New York. 

The New York General Business Law, Article 33, Sections 680 through 695 may supersede any 
provision of the Franchise Agreement inconsistent with that law. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR NEW YORK FRANCHISEES 

This Addendum to the Franchise Agreement ("Franchise Agreement") dated between 
Acapela Modern Mex™ Franchising, LLC ("Franchisor") and ("Franchisee") is 
entered into simultaneously with the execution of the Franchise Agreement 

 ______________ 

1. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise 
Agreement This Addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of New York, (b) Franchisee is a resident of the State of New 
York, and/or (c) the Franchised Business will be located or operated in the State of New York. 

2. Any provision in the Franchise Agreement that is inconsistent with the New York General 
Business Law, Article 33, Section 680 - 695 may not be enforceable. 

3. The following sentence is added to the end of Sections 4 B and 11 D: 

Any provision in the Franchise Agreement requiring Franchisee to sign a general release of claims 
against Franchisor does not release any claim Franchisee may have under New York General 
Business Law Article 33, Sections 680-695 

4. The following sentence is added at the end of Section 11 G: 

Franchisor will not assign its rights under the Franchise Agreement except to an assignee who in 
Franchisor's good faith and judgment is willing and able to assume Franchisor's obligations under 
the Franchise Agreement 

5. The following sentence is added to the end of Section 15 H(l): 

Notwithstanding the foregoing, the New York Franchises Law shall govern any claim arising under 
that law 

6. Franchisee or Multi-Unit Developer may terminate the Agreement on any grounds available by 
law. 

7. The foregoing choice of law should not be considered a waiver of any right conferred upon the 
Franchisor or upon the Franchisee or upon the Multi-Unit Developer by Article 33 of the General 
Business Law of the State of New York. 

8. Any capitalized terms that are not defined in this Addendum shall have the meaning given them 
in the Franchise Agreement 

9. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified 
and in full force and effect. 

[SIGNATURE ON THE NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago, Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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NORTH DAKOTA ADDENDUM 

Item 17. Additional Disclosures: The following statements are added to Item 17 

Pursuant to the North Dakota Franchise Investment Law, any provision requiring franchisees to consent 
to the jurisdiction of courts outside North Dakota or to consent to the application of laws of a state other 
than North Dakota is void Any mediation or arbitration will be held at a site agreeable to all parties The 
laws of the State of North Dakota will govern any dispute. 

Any general release the franchisee is required to assent to is not intended to nor shall it act as a release, 
estoppel, or waiver of any liability Acapela Modern Mex™ Franchising, LLC may have incurred under the 
North Dakota Franchise Investment Law. 

Covenants not to compete upon termination or expiration of the franchise agreement are generally not 
enforceable in the State of North Dakota, except in certain instances as provided by law. 

The Franchise Agreement includes a waiver of exemplary and punitive damages. That requirement will 
not apply to North Dakota franchisees and is deemed deleted in each place it appears in the Disclosure 
Document and Franchise Agreement. 

The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses incurred by 
Acapela Modern Mex™ Franchise, LLC in enforcing the agreement For North Dakota franchisees, the 
prevailing party is entitled to recover all costs and expenses, including attorneys' fees. 

The Franchise Agreement requires the franchisee to consent to a waiver of trial by jury. That requirement 
will not apply to North Dakota franchisees and is deemed deleted in each place it appears in the 
Disclosure Document and Franchise Agreement. The Franchise Disclosure Document, Franchise 
Agreement and Area Development Agreement state that franchisee must consent to the jurisdiction of 
courts in the state of California. That requirement will not apply to North Dakota franchisees and is 
deemed deleted in each place it appears in the Disclosure Document, Franchise Agreement and Area 
Development Agreement. 

The Franchise Disclosure Document and Franchise Agreement may require franchisees to consent to 
termination or liquidated damages. The Commissioner has determined this to be unfair, unjust, and 
inequitable within the intent of the North Dakota Franchise Investment Law. This requirement will not 
apply to North Dakota franchisees and is deemed deleted in each place it appears in the Disclosure 
Document and Franchise Agreement. 

The Franchise Agreement requires the franchisee to consent to a limitation of claims within one year. 
That requirement will not apply to North Dakota franchisees and, instead the statute of limitations under 
North Dakota law will apply. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR NORTH DAKOTA FRANCHISEES 

This Addendum to the Franchise Agreement ("Franchise Agreement") dated _______between 
Acapela Modern Mex™ Franchising, LLC ("Franchisor") and ("Franchisee") 
is entered into simultaneously with the execution of the Franchise Agreement: 

   ______________________ 

1. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise 
Agreement This Addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of North Dakota, (b) Franchisee is a resident of the State of 
North Dakota, and/or (c) the Franchised Business will be located or operated in the State of North 
Dakota. 

2. Any release executed in connection herewith shall not apply to any claims that may arise under 
the North Dakota Franchise Investment Law. 

3. Covenants not to compete are generally considered unenforceable in the State of North Dakota. 

4. The choice of law other than the State of North Dakota may not be enforceable under the North 
Dakota Franchise Investment Law. The laws of the State of North Dakota will govern any dispute. 

5. The waiver of punitive or exemplary damages may not be enforceable under the North Dakota 
Franchise Investment Law. This requirement will not apply to North Dakota franchisees and is 
deemed deleted in each place it appears in the Franchise Agreement. 

6. The waiver of trial by jury may not be enforceable under the North Dakota Franchise Investment 
Law. This requirement will not apply to North Dakota franchisees and is deemed deleted in each 
place it appears in the Franchise Agreement. 

7. The requirement that mediation or arbitration be held in California may not be enforceable under 
the North Dakota Franchise Investment Law Any mediation or arbitration will be held at a site 
agreeable to all parties. 

8. The requirement that a franchisee consent to termination or liquidated damages has been 
determined by the Commissioner to be unfair, unjust, and inequitable within the intent of the North 
Dakota Franchise Investment Law This requirement will not apply to North Dakota franchisees 
and is deemed deleted in each place it appears in the Franchise Agreement. 

9. The Franchise Agreement states that franchisee must consent to the jurisdiction of courts in the 
state of California That requirement will not apply to North Dakota franchisees and is deemed 
deleted in each place it appears in the Franchise Agreement. 

10. The Franchise Agreement requires the franchisee to consent to a limitation of claims within one 
year. That requirement will not apply to North Dakota franchisees and, instead, the statute of 
limitations under North Dakota law will apply. 

11. The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses 
incurred by Acapela Modern Mex™ Franchise, LLC in enforcing the agreement For North 
Dakota franchisees, the prevailing party is entitled to recover all costs and expenses, including 
attorneys' fees. 
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IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT 

REQUIRED FOR NORTH DAKOTA DEVELOPERS 

Notwithstanding anything to the contrary in the Multi-Unit Agreement to which this Addendum is attached, the 
following terms and conditions shall control 

1. The Multi-Unit Agreement states that Developer must consent to the jurisdiction of courts in the state 
where the Franchisor’s headquarters are located. That requirement will not apply to North Dakota 
Developers and is deemed deleted in each place it appears in the Multi-Unit Agreement. 

2. The choice of law other than the State of North Dakota may not be enforceable under the North Dakota 
Franchise Investment Law. The laws of the State of North Dakota will govern any dispute. 

IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise Agreement on 
the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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RHODE ISLAND ADDENDUM 

Item 17. Additional Disclosure: The following statement is added to Item 17 

Section 19-28 1-14 of the Rhode Island Franchise Investment Act provides that "A provision in a franchise 
agreement restricting jurisdiction or venue to a forum outside this state or requiring the application of the laws of 
another state is void with respect to a claim otherwise enforceable under this Act" 
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ADDENDUM TO THE FRANCHISE AGREEMENT 
REQUIRED FOR RHODE ISLAND FRANCHISEES 

This Addendum to the Franchise Agreement ("Franchise Agreement") dated between 
Acapela Modern Mex™ Franchising, LLC ("Franchisor") and ("Franchisee") is entered 
into simultaneously with the execution of the Franchise Agreement: 

  _______________

1. The provisions of this Addendum form an integral part of and are incorporated into the Franchise 
Agreement. This Addendum is being executed because (a) the offer or sale of the franchise to 
Franchisee was made in the State of Rhode Island, (b) Franchisee is a resident of the State of 
Rhode Island, and/or (c) the Franchised Business will be located or operated in the State of Rhode 
Island. 

2. The following sentence is added to the end of Sections 15 I: 

Section 19-28 1-14 of the Rhode Island Franchise Investment Act provides that "A provision in a 
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the 
application of the laws of another state is void with respect to a claim otherwise enforceable under 
this Act" 

3. Any capitalized terms that are not defined in this Addendum shall have the meaning given them 
in the Franchise Agreement 

4. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified 
and in full force and effect 

IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES 
REQUIRED BY THE STATE OF VIRGINIA 

Item 17. Additional Disclosure: In recognition of the restrictions contained in Section 13 1- 564 of the 
Virginia Retail Franchising Act, the Franchise Disclosure Document for Franchisor for use in the 
Commonwealth of Virginia shall be amended as follows: 

"Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor 
to cancel a franchise without reasonable cause. If any ground for default or termination stated in 
the franchise agreement does not constitute "reasonable cause," as that term may be defined in 
the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable" 
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WASHINGTON ADDENDUM 

General 

• The State of Washington has a statute, the Washington Franchise Investment Protection Act, 
RCW 19 100 180 (“Act”), which may supersede the Franchise Agreement in your relationship with 
Franchisor including the areas of termination and renewal of your franchise. There also may be 
court decisions which may supersede the Franchise Agreement in your relationship with 
Franchisor including the areas of termination and renewal of your franchise. 

Item 17 

• In any arbitration involving a franchise purchased in the State of Washington, the arbitration site 
shall be either in the State of Washington, or in a place mutually agreed upon at the time of the 
arbitration, or as determined by the arbitrator. 

• In the event of a conflict of laws, the provisions of the Act shall prevail. 

• A release or waiver of rights executed by Franchisee shall not include rights under the Act except 
when executed pursuant to a negotiated settlement after the agreement is in effect and where the 
parties are represented by independent counsel. Provisions such as those which unreasonably 
restrict or limit the statute of limitations period for claims under the Act, rights, or remedies under 
the Act such as a right to a jury trial, may not be enforceable. 

• Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated 
or actual costs in effecting a transfer. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 

REQUIRED FOR WASHINGTON FRANCHISEES 

This Addendum to the Franchise Agreement ("Franchise Agreement") dated 
_______________between Acapela Modern Mex™ Franchising, LLC ("Franchisor") and 
___________________ ("Franchisee") is entered into simultaneously with the execution of the 
Franchise Agreement: 

1. The provisions of this Addendum form an integral part of, and are incorporated into the 
Franchise Agreement This Addendum is being executed because (a) the offer or sale of the 
franchise to Franchisee was made in the State of Washington, (b) Franchisee is a resident of 
the State of Washington, and/or (c) the Franchised Business will be located or operated in the 
State of Washington. 

2. The State of Washington has a statute, the Washington Franchise Investment Protection Act, 
RCW 19 100 180 ("Act"), which may supersede the Franchise Agreement in Franchisee's 
relationship with Franchisor including the areas of termination and renewal of your franchise 
There also may be court decisions which may supersede the Franchise Agreement in your 
relationship with Franchisor including the areas of termination and renewal of your franchise. 

3. In any arbitration involving a franchise purchased in the State of Washington, the arbitration 
site shall be either in the State of Washington, or in a place mutually agreed upon at the time 
of the arbitration, or as determined by the arbitrator. 

4. In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, chapter 19.100 shall prevail. 

5. A release or waiver of rights executed by Franchisee shall not include rights under the Act 
except when executed pursuant to a negotiated settlement after the agreement is in effect and 
where the parties are represented by independent counsel. Provisions such as those which 
unreasonably restrict or limits the statute of limitations period for claims under the act, rights, 
or remedies under the Act such as a right to a jury trial may not be enforceable. 

6. Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer. 

7. Any capitalized terms that are not defined in this Addendum shall have the meaning given 
them in the Franchise Agreement. 

8. Except as expressly modified by this Addendum, the Franchise Agreement remains 
unmodified and in full force and effect. 

9. The undersigned does hereby acknowledge receipt of this Addendum. 

[Signature on Following Page] 
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IN WITNESS WHEREOF, the parties have executed this Addendum to the Franchise 
Agreement on the dates written below. 

Franchisor: Acapela Modern Mex™ Franchising, LLC 

By: 

Cesar de Santiago 

Its Manager 

Franchisee: 

By: 

Printed Name: 

Its: 

By: 

Printed Name: 

Its: 
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Mutual Termination of Franchise Agreement and Release 
(SAMPLE RELEASE) 

This Mutual Termination of the Acapela Modern Mex Franchise Agreement and Release is entered 
into by and between (the “Franchisee”) and Acapela Modern Mex™ Franchising, LLC 
(the “Franchisor”) on this ____ day of ____, 20___. 

 __________ 

WHEREAS Franchisee is a franchisee of Franchisor pursuant to a franchise agreement dated 
(the “Agreement”), governing a Licensed Business located at _____________. 

 _____ 
          

             
               

     

            
           

         
      

            
           

  

            
              

              
         

             
             
               

              
            

           
                

                  
            

         

           
            

            
          
               

  

             
             
       

            
           

  

WHEREAS Franchisee and Franchisor desire to mutually terminate the Agreement and wind up and 
resolve all matters between them relating to or arising out of the Agreement and their relationship as 
Franchisor and Franchisee; and 

WHEREAS Franchisee and Franchisor each desire to be bound by the terms of this Mutual 
Termination of the Acapela Modern Mex Franchise Agreement and Release, 

NOW THEREFORE, the parties hereby agree as follows, acknowledging that each has received 
adequate consideration for this agreement. 

1. Franchisee and Franchisor each acknowledge and agree that, by entering into this Agreement, 
all of their respective rights under the Agreement are terminated except only as specifically reserved 
herein. 

2. Except for any remaining financial obligations of Franchisee to Franchisor for franchise fees 
or for goods purchased and except for any post-termination requirements of the Agreement involving 
competition and trade secrets, all claims, demands, rights, duties, obligations, debts, dues, sums of 
money, accounts, covenants, contracts, controversies, agreements, promises, torts, judgments, 
executions, liabilities, damages, injunctions, assignments, suits or causes of action of every kind and 
nature, however or wherever arising, whether known or unknown, foreseen or unforeseen, direct, 
indirect, contingent or actual, liquidated or unliquidated, which have arisen or which might or could 
arise under Federal, state or local law from any relationship under the Agreement (including any 
supplier-purchaser relationship) or under any agreement in connection therewith, or from the 
execution, operation under or termination of the Agreement and any services to Franchisee 
thereunder or under any prior agreement relating to the Licensed Business, existing or arising at any 
time prior to or at the item of the execution hereof or the Effective Date (whichever is later) are hereby 
mutually satisfied, acquitted, discharged and released by Franchisee and Franchisor, it being the 
express intention of each party that this Release is as broad as permitted by law. 

3. Franchisee intends this Release to acquit and forever fully discharge Franchisor and any 
parent or direct or indirect subsidiary thereof, any division, affiliate or supplier who provided 
merchandise for Franchisee’s operation of the Licensed Business, and its and their respective 
officers, directors, agents, employees, representatives, successors and assigns, and all other 
persons, firms or corporations who have acted in agreement or in concert with any of them or with 
Franchisee. 

4. This Mutual Termination of the Acapela Modern Mex Franchise Agreement and Release shall 
be binding upon Franchisee and the heirs, legal representatives, successor and assigns of Franchisee 
and upon Franchisor and its successors and assigns. 

5. Franchisee has either been advised by independent counsel before signing this or, 
acknowledging the need for independent counsel, knowingly waives any such review and advice. 
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6. In the event of litigation or arbitration to enforce this Agreement, the substantially prevailing 
party shall be entitled to its reasonable attorney’s fees in addition to all other sums owed pursuant to 
this Agreement or otherwise. 

7. The Effective Date of this document shall be:  ___________________________ 

Franchisee(s) Acapela Modern Mex™ Franchising, 
LLC 

Franchisee By: 

Cesar de Santiago, Manager 

Franchisee 
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EXHIBIT I 

TO FRANCHISE DISCLOSURE DOCUMENT 

LIST OF CURRENT FRANCHISEES 

AND 

LIST OF FORMER FRANCHISEES 



 

 

  
 

 

    
  

    
 

 
 
 

 
 
 
 

    
    

 
 

 
 
 

 

LIST OF CURRENT FRANCHISEES 
Franchised Outlets Open 
As of December 31, 2021 

NONE 

LIST OF FORMER FRANCHISEES 
As of December 31, 2021 

NONE 
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STATE EFFECTIVE DATES 

The following states require that the Franchise Disclosure Document be registered 
or filed with the state, or be exempt from registration: 
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North 
Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin. 

This document is effective and may be used in the following states, where the 

document is filed, registered, or exempt from registration, as the Effective Date stated 

below: 

STATES EFFECTIVE DATE 

California 

Hawaii 

Illinois 

Indiana 

Maryland 

Michigan 

Minnesota 

New York 

North Dakota 

Rhode Island 

South Dakota 

Virginia 

Washington 

Wisconsin 

Other states may require registration, filing, or exemption of a franchise under 
other laws, such as those that regulate the offer and sale of business opportunities or 
seller-assisted marketing plans. 



 

 

 

 

 

          
            

            
                

             

                 
                 
                 

             
                 

             
                  

               
               
      

      

      
       

   
  

 
      

 
          

   
 

               
      
      
       
       
       
      
      
           
   

 

   

   
   

   

    
      

      
       

 
            

           
  

RECEIPT 

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other 
information in plain language. Read this Disclosure Document and all agreements carefully. 

If Acapela Modern Mex™ Franchising, LLC offers you a franchise, it must provide this Disclosure 
Document to you 14 calendar-days before you sign a binding agreement with, or make payment to, us or 
one of our affiliates in connection with the proposed franchise sale or grant. 

New York and Rhode Island require that we provide you with this Disclosure Document at the earlier of 
the first personal meeting or ten business days before you sign a binding agreement with, or make payment 
to, us or one of our affiliates in connection with the proposed sale or grant, Michigan requires that we 
provide you with this Disclosure Document ten business days before you sign a binding agreement with, 
or make payment to, us or one of our affiliates in connection with the proposed sale or grant. 

If Acapela Modern Mex™ Franchising, LLC, does not deliver this Disclosure Document on time or if it 
contains a false or misleading statement, or a material omission, a violation of federal or state law may 
have occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580, and 
the state agency listed on Exhibit A. Our registered agents authorized to receive service of process are 
set forth on Exhibit A. 

The franchise seller for this offering is: 

Name Principal Business Address Telephone Number 
Cesar de Santiago 6913 La Tijera Boulevard (619) 635-5381 

Los Angeles, CA 90045 

Issuance Date: March 21, 2022 

I acknowledge receiving this Franchise Disclosure Document dated , 20 including the 
following Exhibits: 

________  ___ 

Exhibit A – List of State Administrators and List of Agents for Service of Process 
Exhibit B – Financial Statement 
Exhibit C – Franchise Agreement 
Exhibit D – Multi Unit Agreement 
Exhibit E – Computer & Software Requirements 
Exhibit F – Operations Manual – Table of Contents 
Exhibit G – State Addenda 
Exhibit H – Sample Release 
Exhibit I – List of Current Franchisees and List of Former Franchisees 
Exhibit J – Receipt 

Dated: Dated:   

Printed Name Printed Name 

Signed individually and as an officer of Signed individually and as an officer of 
(a Corporation) (a Corporation) 

(a Partnership) (a Partnership) 
(a Limited Liability Company) (a Limited Liability Company) 

Please return this completed form to Acapela Modern Mex™ Franchising, LLC by Email: 

acapelamodernmex@gmail.com or Regular Mail: 6913 La Tijera Boulevard, Los Angeles, CA 90045 

mailto:acapelamodernmex@gmail.com


 

 

 

          
            

            
                

             

                 
                 
                 

             
                 

             
                  

               
               
      

      

 
     

 
           

   
 

               
      
      
       
       
       
      
      
           
   

 

     

   
   

   

   
        

       
       

 
            

          

RECEIPT 

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other 
information in plain language. Read this Disclosure Document and all agreements carefully. 

If Acapela Modern Mex™ Franchising, LLC offers you a franchise, it must provide this Disclosure 
Document to you 14 calendar-days before you sign a binding agreement with, or make payment to, us or 
one of our affiliates in connection with the proposed franchise sale or grant. 

New York and Rhode Island require that we provide you with this Disclosure Document at the earlier of 
the first personal meeting or ten business days before you sign a binding agreement with, or make payment 
to, us or one of our affiliates in connection with the proposed sale or grant, Michigan requires that we 
provide you with this Disclosure Document ten business days before you sign a binding agreement with, 
or make payment to, us or one of our affiliates in connection with the proposed sale or grant. 

If Acapela Modern Mex™ Franchising, LLC, does not deliver this Disclosure Document on time or if it 
contains a false or misleading statement, or a material omission, a violation of federal or state law may 
have occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580, and 
the state agency listed on Exhibit A. Our registered agents authorized to receive service of process are 
set forth on Exhibit A. 

The franchise seller for this offering is: 

Name  
Cesar  de  Santiago  

Principal  Business  Address  
6913  La  Tijera  Boulevard  
Los Angeles,  CA  90045  

Telephone  Number  
(619)  635-5381  

Issuance Date: March 21, 2022 

I acknowledge receiving this Franchise Disclosure Document dated _________, 20___, including the 
following Exhibits: 

Exhibit A – List of State Administrators and List of Agents for Service of Process 
Exhibit B – Financial Statement 
Exhibit C – Franchise Agreement 
Exhibit D – Multi Unit Agreement 
Exhibit E – Computer & Software Requirements 
Exhibit F – Operations Manual – Table of Contents 
Exhibit G – State Addenda 
Exhibit H – Sample Release 
Exhibit I – List of Current Franchisees and List of Former Franchisees 
Exhibit J – Receipt 

Dated: Dated: 

Printed Name Printed Name 

Signed individually and as an officer of Signed individually and as an officer of 
(a Corporation) (a Corporation) 

(a Partnership) (a Partnership) 
(a Limited Liability Company) (a Limited Liability Company) 

PLEASE SIGN THIS COPY OF THE RECEIPT, PRINT THE DATE ON WHICH YOU 
RECEIVED THIS DISCLOSURE DOCUMENT AND KEEP IT FOR YOUR RECORDS 
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