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FRANCHISE DISCLOSURE DOCUMENT

La Rosa Holdings, LLC

A New Jersey limited liability company
455 County Road 520,

Marlboro, NJ' 07746

Tel.: (732) 740-0949

Email: franchiseinfo@larosagrill.com
www.larosagrill.com

The franchise that we offer is for a La Rosa Chicken & Grill fist casual health conscious
restaurant. La Rosa Chicken & Grill restaurants feature.and serve La Rosa’s freshly prepared
rotisserie chicken, soups, salads; side dishes, sandwiches and. grill items for on-premises dining,
carryoiit and optional delivery service (the “La Rosa Restaurant).

Single Unit La Rosa Restaurant Franchise Agreeiment

The total investment necessary to begin operation of a La Rosa Restaurant is :$273,800 to
$456,500. This includes $35,000 that must be paid to the Franchisor or Franchisor’s affiliate for
the initial franchise fee and between $10,000 to $15,000 for La Rosa Products that we designate
as représenting a portion of the initial opening minimum inventory for your La Rosa Restaurant.

Multi-Unit La Rosa Restaurant Developmeént Agreement

The total investment necessary to begin operation of a La Rosa Restaurant under a Development
Agreement is $303,800 to $486,500. This includes $30,000 that must be paid to-the Franchisor or
Franchisor’s affiliate for the éxclusive: development territory fee, $35,000 that must be paid to
the Franchisor or Franchisor’s affiliate for the initial franchise fee for your first La Rosa
Restaurant, and between $10,000 to $15,000 that must be paid to the Franchisor or Franchisor’s
affiliate for La Rosa Products that we designate as representing a portion of the initial opening,
minimum inventory for your first La Rosa Restaurant. Under a Development Agreement you will
be required to develop, open and operate a total of three La Rosa Restaurants within a specified
Exclusive Development Territory.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosute document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar-days before: you sign a

" binding agreement with, of make any payment to, the franchisor or an affiliate in connection

with the proposed franchise sale. Note, however, that no government agency has verified the
information contained in this document.

You may"wi'sh to réc€ive your disclosure document in another form that is more convenient for
you. To discuss the availability of disclosures in different forms, contact Vincenzo Pugliese, La
Rosa Holdings, LLC at 455 County Road 520, Marlboro, NJ 07746.
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ERERTRE terms of your contract. will govern your franchise relationship. Do not rely on the disclosure
document alone to understand your coritract. Read your entire coiitract carefully. Show your
contract and this disclosuré document to-an advisor, like a lawyer or an accountant.,

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 Giide to
Buying a Franchise,” which can help you understand how to use this disclosure document, is
1‘ available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by ‘writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also
visit the FTC’s home page at www-fic.gov for additional information. Call your state agency or
visit your public library for other sources of information on franchising.

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

Issuance Date; February 28, 2018
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to. register or file' with a state
franchise administration before offering or selling in your state. REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE
DOCUMENT.

Call the state franchise admiinistrator listed in Exhibit A to this Franchise Disclosure Document
for information ‘about the franchisor, about othér franchisors, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO
SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER
TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, [F ANY, AND WHAT
TERMS YOU MIGHT HAVE TO ACCEPT IN'‘ORDER TO RENEW.

Please consider‘the following RISK FACTORS before you buy this Franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE .DISPUTES WITH
US BY LITIGATION ONLY IN'NEW JERSEY. OUT OF STATE LITIGATION MAY
FORCE YOU TO ACCEPT A LESS. FAVORABLE SETTLEMENT FOR DISPUTES..
IT MAY ALSO COST YOU MORE TO LITIGATE WITH US IN NEW JERSEY
THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT NEW JERSEY LAW GOVERNS
THE AGREEMENTS. NEW JERSEY LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO

COMPARE THESE LAWS.

3. THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL
INVESTMENT RANGING FROM $273.800 TO $486,500. THIS AMOUNT
EXCEEDS THE FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER
31,2017 WHICH IS $33,812.

4. YOU MUST MAKE MINIMUM ROYALTY, ADVERTISING, OR TECHNOLOGY
PAYMENTS, REGARDLESS OF YOUR SALES LEVELS. YOUR INABILITY TO
MAKE THE PAYMENTS MAY RESULT IN TERMINATION OF YOUR
FRANCHISE AND LOSS OF YOUR INVESTMENT:

4. THERE MAY BE OTHER RISK FACTORS CONCERNING THIS FRANCHISE.

Effective Date: See below for state effective dates.

iii
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State Effective Dates

The: following states require, that the Franchise Disclosure Document be registered or filed with
the s;atc; or be exempt from reg.istﬁrat‘ign: Califormia, Hawaii, Illinois, Indiana, Maryland,
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,

‘Washington and Wiscensir.

This Franchise Disclosure Document is registered. on file or exempt from registration in: the
following states having franchise registration and disclosure laws, with the following effective

dates:

Effective Dates:
California | Michigan | South Dakota
Hawaii ‘Minnesota Virginia
Illinois New York 3 | Washington
Indiana | North Dakota Wisconsin
Maryland | Rhode [sland !

In all other states the efféctive date of this Franchise Disclosure Document i§ the issuance date
of: February 28; 2018

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 1
THE FRANCHISOR AND ANY PARENTS,; PREDECESSORS AND AFFILIATES

La Rosa Holdings, LLC the franchisor of the L.a Rosa Chicken-& Grill franchise is referred to in
this disclosure document as “we”, “us™ or “our” as the context requires. A franchisee is referred
to in this disclosure document as “you” and “your” as the context requires. If you are 4
corporation, partnership. or other legal entity, -our Franchise Agreement will also apply to 'your
individual owners, shareholders, members, officers, directors and other principals.

The Franchisor

We are a limited liability company established on September 30, 2013 under the laws of the
State of New Jersey. We conduct business under our corporate name, La Rosa Holdings, LLC,
and under the La Rosa Chicken & Grill trade name .and we maintain a principal place of business
located at 455 County Road 520, Marlboro, NJ:07746. Qur right to utilize the La Rosa registered
mark, trade dress, logos and to grant franchises utilizing same exists under a license agreement
between us and our affiliate La Rosa IP, LLC. There is no parent company that owns er controls
us. Out agent for service of process is Vincenzo Pugliese; La Rosa Holdings, LLC 455 County
Road 520, Marlboro, NJ 07746.

Our business is operating the La Rosa franchise system .and granting franchises to third parties
like you to establish and operate a La Rosa Restaurant. La Rosa Restaurants are fast casual
restaurants that feature'and serve freshly prepared rotisserie chicken, soups, salads, side dishes,
sandwiches and. grill items for on-premises dining, carryout and optional delivery:

We first began offering and selling La Rosa Restaurant franchises in. 2010. We are not 'in any:
other business, we have not conducted business in any -other line of business and we have not
offered or sold franchises in any othet line of business. We do not conduct a business of the type
to be operated by you as a La Rosa franchisee. We do not have a parent company or any
predecessors. Our registered agents for service: of process are disclosed in Exhibit B of this
Disclosure Document.

The Eranchised Business

We have developed and presently license a system (the “System). for the operation of fast casual
La Rosa restaurants (the “La Rosa Restaurants’™ or, individually, a “La Roesa Restaurant™) that
feature and serve freshly prepared rotisserie chicken, soups, salads, side dishes, sandwiches, grill
items and other menu items (the “La Rosa Products™) for on-premises dining, carryout and
optional delivery:.

The System is presently identified by the “La Rosa Chicken & Grill” trademark and ‘such other
trade-names, trademarks, service-marks, logotypes, and commercial symbols as we may
designate, modify and :adopt from time-to-time for use in the System and as'same may or may.
not be registered with the United States Patent and Trademark Office (collectively referred to as
the “Marks” or “Licensed Marks”). The System features the prominent display of our Marks, the
La Rosa Products, including menu items and food products. that may be added to the System in

La Rosa Holdings, LLC FDD 2.28:18



the future, and our proprietary specifications, methods and procedures for the preparation;
‘marketing and sale of the La Rosa Products. The System also features and requires, as designated
by us, the utilization of certain food ingredients (including raw, partially prepared and prepared
seasonings, sauces, mixes and food prooducts used to prepare approved menu fitems) and
supplies. and equipment including branded packaging, paper goods, materials, uniforms, displays,
menu boards and merchandise designated by us (collectively the “La Rosa Ingredients. and
Supplies™).

You will operate your La Rosa Restaurant in accordance with the System and our Operations
Manual. You are required fo exclusively purchase and acquire the La Rosa Products and the La

Rosa Ingredients and Supplies through us, our affiliate or-our designated suppliers.

Franchise Aigreement.

You may efiter into a La Rosa Franchise Agreement in the form attached to. this Franchise
Disclosure Document as Exhibit “E” (the “Franchise Agreement”) to develop, establish. and
operate a single L.a Rosa Restaurant. If you enter into a Franchise Agreement, as a franchisee,
you will be required to develop, establish and .operate, a La Rosa Restaurant in accordance with
the requirements of ‘our System and at a location for which we have issued a written notice of no
objection. A La Rosa Restaurant will ordinarily be located in high traffic retail commercial
locations, including strip shopping centers. If you do not have an approved site for your L:a Rosa
Restauranit, you must select a site in accordance with. the Franchise Agreement and subject to-our
issuance of a written notice of no objection. Your rights in and to the System shall be limited to.
the: establishment and operation of a La Rosa Restaurant serving only our approved menu items
in conformity with our System and the offer and sale of our authorized products from the
approved physical location of your La Rosa Restaurant.

Development Agreement.

You may entér into a Development Agreement in the form attached to: this Franchise Disclosure
Document as Exhibit “E-2” for the riglit dnd obligition to develop three (3) La Rosa Restaurants
that:must be developed and operated in a designated geographic area (“Exclusive Devélopmént
Territory””). Under the Development Agreement you must open, own and operate three (3) La
Rosa Restaurants. in the Exclusive Development Territory within-a given period of time:. Unless
otherwise specified, the information contained in this Dis¢losure Document. applies to single unit.
development ‘under a Franchise Agreement and. multi-unit development under a Development.
Agreement. If you are not contracting for ‘the right to develop multiple locations, we will not
require you to sign a Development Agreement. 7

Our Affiliates:

La Rosa [P, LLC.

Our affiliate La Rosa IP, LLC is a New Jersey limited liability company éstablished on July 5,
2016. The principal business address. for La Rosa IP, LLC is 455 County Road 520, Marlboro,
NJ 07746. La Rosa IP, LLC has grarited a license to us concerning the Marks and the System in
connection with the license, operation and grant of La Rosa franchises and the

2 La Rosa Holdings, LLC FDD 2.28:18,



www.larosagrill.com website. You will not conduct business directly with La Rosa IP, LLC. La
Rosa IP, LLC has not in the past and does not now offer franchises in any lines of business.

LaRosa 1, Inc.

Our affiliate La Rosa L, Inc. is a New Jersey corporation established on March 29, 1994. La Rosa.
I; Inc.’s, principal business address is 455 County Road 520, Marlboro; NJ 07746 from which La
Resa [, Inc. utilizes the Marks and the System in connection with its operation of a La Rosa
Restaurant. You will not conduct business directly with La Rosa 1, Inc. and La Rosa [, Inc. has
not in the past and does not now offer franchises in any lines of business.

iChick VP, LLC.

Our affiliate Chick VP, LLC is a New Jersey limited liability company established in May, 1998.
Chick VP, LLC’s principal business addréss is 12 Village Center Drive, Freehold, NJ 07728
from which Chick VP, LLC utilizes the Marks and the System in connection with its operation of
a La Rosa Restaurant, You will not conduct business directly with Chick VP, LLC and Chick
VP,.LLC has not in the past and does not now offer franchises in any lines of business.

Procida.of Madisen, Inc.

Our affiliate Procida of Madison, Inc. is a New Jersey corporation established in January 14,
1999. Procida of Madison, Inc.’s principal business address is 306 Main Street, Madison, NJ
07940 from which Procida of Madison, Inc. utilizes the. Marks and the System in connection
with its. operation of a La Rosa Restaurant. You will not conduct business directly with Procida
of Madison, Inc. and Procida of Madison, Inc. has not in the past and does not now offer
franchises in any liries of business.

V.SPL. Inc.
Our affiliate V.S.P.L., Inc. is a New Jersey corporation established on January 28, 2004.
V.S.PL., Inc.’s prmmpal business address is 285 Gordon Corner Rd., Manalapan, NJ 07726.
from whlch V.S.P.L., Inc. utilizes the Marks and the System in connectxon with its operation of a
La Rosa Restaurant. You will not conduct business directly with V.S.P.L., Inic. and V.S.P.L., Inc.
has not in the past and does not now offer franchises. in.any lines of business.

LRC,LLC.

Our affiliate LRC, LLC is-a New Jersey corporafion established in' May 29, 2013. LRC, LLC’s
‘principal business address is 4060 Asbury Avenue East, Tinton Falls, NJ 07753 from which
LRC, LLC utilizes the Marks and the System in connection with its operation of a La Rosa
Restaurant. You will conduct business directly with LRC, LLC as LRC, LLC is our designated
supplier of La Rosa Ingredients and Supplies.

GSRS I, LLC.

Our affiliate GSRS 1, LLC is a New Jersey limited liability company- establishedJuly 11, 2011.
GSRS. 1, LLC’s principal business address is 600 Valley Road, Wayne, NJ 07470 from which
GSRS 1, LLC utilizes the Marks and the System in coennection with its operation of a La Rosa
Restaurant. You will not conduct business directly with GSRS 1, LLC and GSRS 1, LLC has not
in the past and does not now offer franchises in any lines of business.
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Competition

The restaurant industry is extremely competitive. You will be .competing with numerous

restaurants that offer a wide range of food and beverage items ifi a wide variety of service:

formats. You will be: competing with many local independently: owned biisinesses and those

businesses that are part of a reégienal or national franchise chain that feature and rofisserie

chicken, soups, salads, side dishes, sandwiches, grill items and their substitutes. The market for
these items is- well established and very highly competitive,

Applicable Regulations

Many states and local jurisdictions have laws, rules, and regulations that may apply to your La
Rosa Restaurant, including rules and regulations related to construction, design and maintenance
of your La Rosa Restaurant, including construction requirements, zoning and availability of
outdoor patios; health and sanitation requirements for restaurant operation and employee
practices concerning tlie storage, handling and preparation of food; restrictions on smoking;
availability and cleanliness of testrooms; employee health and safety and emergency
preparedness, and use, storage and disposal of waste; menu labeling; equal access for the
disabled (including; requirements imposed by The Americans with Disability Act of 1990 and
numerous state equivalént laws that may affect your restaurant construction and/or location
requirements, including specialized entrance ramps, doors, seating, bathroom facilities and other
facility requirements). You should investigate whether there are regulations and requirements
that may apply in the geographic area where you are interested in locating your La Rosa
Restaurant.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM2
BUSINESS EXPERIENCE

Vincenzo Pugliese, President and Managing Member

Vincenzo Pugliese is the founder of La Roesa Holdings, LLC and sinc¢ our formation on
September 30, 2013, Mr. Pugliese has served and continues to serve as our President and
Managing Member. Since establishing our first affiliate owned La Rosa Chicken & Grill
restaurant, in 1994 and continuing for over 20 years, Mr. Pugliese has established, operated,
managed and continues to operate and manage our affiliate owned La Rosa Chicken & Grill
restaurants. During the past 20 years Mr. Pugliese has been and remains responsible for
managing the day to day operations of our affiliate owned La Rosa Chicken & Grill Restaurants.

ITEM 3
LITIGATION
No litigation is.required to be disclosed in this Item:

ITEM 4
BANKRUPTCY

No bankruptcies are required to be disclosed in this Item.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 5
INITIAL FEES

Franchise Agréement

When you sign a Franchise Agreement you must pay to us an Initial Franchise. Fee of $35,000.
The. Initial' Franchise Fee is used in part to defray our costs for providing training and other
services, is fully earned by us at the time of signing the Franchise Agreement and is not
refundable,

In addition to the Initial Franchise Fee, before you begin operating your La. Rosa Restaurant, you
are required to pay to us or out affiliate between $10,000 to $15,000 for La Rosa Products that
we designate as representing a portion of the initial opening minimum inventory for your La
Rosa Restaurant. ’

Development Agreement

If you énter into :a Development Agreement with us you must pay a non-refundable Exclusive
Development Territory Fee of $30,000 and a noti-refundable Initial Franchise Fee of $35,000 for
your first La Rosa Restaurant. In addition to the Exclusive Developmernt Territory Fee and the
Initial Franchise Fee for your first La Rosa Restaurant, before you begin operating your first La
Rosa Restaurant, you are required to pay to us or our affiliate between $10,000 to $15,000 for La
Rosa Products that we designate -as répresenting a portion of the imitial opening minimum
inventory for your La Rosa Restaurant.

You will be designated an Exclusive Development Territory and within such territory you will be

_required to develop, establish and operate three (3) La Rosa Restairarits. The scope and size of
your Exclusive: Development Territory may be. less that the aggregate operating territories' that
may be granted. to you pursuant to each La Rosa Restaurant that you develop pursuant to the.
Development Agreement. The Exclusive that you must ‘pay to us is in addition to- the Initial
Franchise Fees that. you will be required to. pay us for each La Rosa Restaurant that you develop
pursuant to the terms of the Development. Agreement.

The scope and size of your Exclusive Development Territory may vary significantly from other
franchisees who also enter into a Development Agreement and may be influenced by factors (as
exclusively determined by us) such as (a) the size and population density of the “Exclusive
Development Territory”, and (b) market potential. The Exclusive Development Territory Feg is a
fixed fee of $30,000. For each of the' La Rosa Restatirants that you will be required to. develop,
establish and operate within the Exclusive Development Territory: you will be. réquired to sign
our then current La Rosa Franchise Agreement and. pay to us an initial franchise fee for each La
Rosa Restaurant that you are required to develop. The initial franchise fee(s) is/are in addition to
the Exclusive Development Territory Fee. The initial franchise fee for the first La Rosa
Restaurant that you are required to-develop is $35,000. The initial franchise fee for-the second La
Rosa Restaurant that you are required to develop is $15,000. The initial franchise fee for the third
La Rosa Restaurant'that you are required to develop is $15,000.
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Your Development Agreement will be for a term of three yeats. In the first year of the
Development Agreement you must develop, establish and operate one La Rosa Restaurant. In the
second year of the Development Agreement you must develop your second La Rosa Restaurant
and by the énd of the second year have two La Rosa Restaurants in operation. In the third year of
the Development Agreement you must develop your third La Rosa Restaurant anid by the end of
the third year have three La Rosa Restaurants in operation.

When you enter into the Development Agreement you must also sign the Franchise Agréement
for the first La Rosa Restaurant that you will be required to establish under the Development
Agreement and you must pay to us the Initial Franchise Fee of $35,000, Thereafter, for each La
Rosa Restaurant that you will be required to establish and open under the Development
Agreemerit you must sign our then-curfent standard Franchise Agreement for each additional La
Rosa Restaurant that you develop in the Exclusive Development Territory on or before the
earlier of: (1) the date you sign a lease for the business premises; (1) the date you sign a purchase
agreement for the real estate; or (iii) 9 months before the date the La Rosa Restaurant must be
open and ifi operation pursuant to your Development Schedule:. The initial franchise fee for the
second La Rosa Reéstaurant that you will be required to developed under the Devélopment
Agreement is $15,000 even if the then current form of Franchise' Agreement requires payment of
an initial franchise fee that is more or less than this amount. The initial franchise fee for the third
La Rosa Restaurant that you will be fequired to developed under the Development Agreement is
$15,000 even if the then current form of Franchise Agreeinent requires payment of ‘an initial
franchise fee that is more or less than this'amount.

[REMAINDER OF PAGE INTENTIONALLY LEFTBLANK]
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ITEM.6
OTHER FEES
. I :
Ty [()lg Aot]" )F’ee Amount Due Daté Remaiks
- (Note Ty
Royalty | 5%.of gross.sales. Weekly on This payment will be
Mote:3) | (o) the third day | autematically drafted from your
| Subject to minimum following the | business bank account or
| Royalty Fee end of each automatically by debit to your |
| requirement of $600 | accounting business bank account. i
| per week. week. !
‘ The weekly Royalty Fee:due to
us shall be calculated based on
the greater amount of either the |
percentage of weekly gross sales |
orthe weekly minimum Royalty |
Fee of $600 pér week. The 1
Royalty Fee is not refundable. |
|
Brand Up to 2% of gross Weekly on This payment will be drafted
Development sales. Mo the third day | from your business bank
Fund following the | account. This fee is:not
* Atpresent; curiently, end of each refundable.
we do not collect a. accounting,
1-Brand Development week. -
Fund Fee. ;
' Grand Opening | $5,000 Within one | Within the first month ofthe |
- Advertising month of the | opening of your La Rosa
 Expenditures opening of Restaurant you must market and. |
3 your La Rosa | promote its grand-opening. You. |
Restaurant. muist submit to us.you grand-
opening marketing plan for our
| approval prior to.opening,
| ' ' ‘
Local Minimum of $1,000 | Monthly, as | yoy giust provide us with a |
Advertising per month. | incurred by monthly accounting of these ‘
Expenditures you and expenditures. Your advertising
| negotiated and marketing efforts must meet -
with local our standards and specifications.
advertising and will be subject to our
suppliers. approval.

La Rosa Holdings. LL:C FDD 2-28:18



each week for the preceding

accounting week you will be »

Type of Fée Amount Due Date Remarks
Nt 1)
Renewal Fee: | 25%. of our then. Upon signing ' Upon expiration of your initial
current initial renewal ' franchise agreement you may
franchise fee. but not | frarichise ' possess the right (subjeet to, our
less than $7,500. agreement. | approval) to renew your La Rosa
Restaurant franchise. At the
 time of renewal you will be
' required to sign our then current
Franchise Agreement
Transfer Fee 50% of our then | Prior to the All transfers. are subject to our
cutrent franchise fee | date of approval and require the
but not less than transfer. transferee’s satisfaction of our
$17,500. training requirements. Transfer
Fee shall not apply if transferee
is an enfity that'is controlled and
owned by the current Franchisee
or if Transferee is the spouse,
child or parent of Franchisee and
such transfer occurs upon the
death of Franchisee. This fee is
not refundable.
Additional Carrently $1,000 per | Ondemand. | Applies to additional training for
Training Fee person per week plus new managers, replacement.
expenses incurred | managers-and supplemental
training programs,
Royalty The. lesser of Five | Oni demand. | Applies to past due payments of
Payment Late Percent (5%) per Royalties.
Charge month.of any late
royalty payment or \
Fifty Dollars ($50.00)
Royalty $50.00 per occurrence | On demand. If you fail to submit to-us a
| Reporting complete-and accurate Royalty
Charge. Report by the Wednesday of |

La Rosa Holdings, LLC FDD 2.28.18




Type of Fee
y‘()the'éli)

Amount

Due Date

Remarks

required to pay a rqyélty
reporting charge:

Financial
Reporting Late
 Charge.
w

$100.00 per
occurrence

On demand.

If you fail te submit or to timely |
submit to us your unaudited
monthly profit and loss
statermient and balance sheet
within 60 days after'the end of
each month, you will be required
to pay a fee of $100.00.

Interest Charges

The lesser of eighteen
(18%) percent:per
annum orthe
maximum legal rate
 allowable by the State
| in which your La Rosa -
. Réstaurant 1s located.

| See, Note 4.

On demand.

| Applies to past due payments.of
| royalties, advertising fund fees |
‘| and.all other fees, charges. and

' refundabile.

payments due to us from you.
Interest begins to accrue as of
the date that any payment is due
from you to us.. This fee is not

_Review and .
Audit Fees

Actual Costs

On demand.

You must pay_to us thé costs that.
we'lncur in connection with the
review and audit.of your records
if the review and/or audit
performed by us results in .a
finding that you have failed to
comply with the terms of your
Franchise Agreement.

These. fees are not refundable
and include the actual costs that
we incur including, but.not
limited to, fees for-aceournts,
attorneys, administrative staff,
travel and lodging expenses.

| Collection
‘Costs and
Attorney

Amount incurred by
us (a) to-collect unpaid

' On demand.

Royalty Fees and

Includes the. amount .of
attorney’s fées, deposition
expenses, expert witness. fees,
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Type of Fee Amount Due Date Remarks
‘(Note 1).
Advertising Fees accounting fees and filing fees.
| and/or (b) amount
incurred by us in
connection with any
+ lawstiit-or litigation
respecting Franchisees
breach of the
Franchise Agreement.
|
NSF Check Fee | Five (5%) Percent-of | -On demand. Applies to payment of Royalty
or Failed | amount.or $50. Fees and Advertising
Electronic Fund | whichever is greater ‘Contributions andany other
Transfer | or maximum fee payments to us,
| allowed by law:,
Noncomplianice | Amount of fees, costs: | On demand. You must pay to us and.
and/or expenses that “reimburse us for all costs, fees
| we incur in connection | and expenses; that we incur as a
with your ' fesult of or'in connection with
nonperformance of | your breach.of the Franchise
your obligations under Agreement. This includes legal
the Franchise e - fees, expenses and costs that we
Agreement. Tncludes incur with outside legal counsel.
attorney fees.
| Testing $50.00 per item or On demand. | Payable when you request
service to be evaluated ‘ approv_a’;l to use an unapprov.ed
plus actual costs ' supplier. Fee is refundable if we
associated with testing approve the item or service for
and inspectior. use system wide,

[REMAINDER ‘OF PAGE INTENTIONALLY LEFT BLANK]
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Footnotes to Item 6
“Other Fees”

Note 1: [Recurring Fees]

The above table describes other recurring or isolated fees or paymerts that you must pay to-us or
our affiliates, or which we or our affiliates impose or collect on behalf of a third party, in whole
or in part. All fees are recurring umless noted otherwise. If you enter into a Development
Agreement or open multiple La Rosa. Restaurants then these recurring fees shall respectively
apply to each and every La Rosa Restaurant. All fees are payable to us unless otherwise noted..
All fees are non-refundable. All fees. payable to- us. shail be: payable subject to our specification
and instruction, including, but net limited to; .our election to have. dll fee automatically drafted
from your business bank account or automatically debit /- charged to yourbusiness bank accouit.

Note 2: [Gross Sales]
Thé: tetm “Gross Sales” as. used in this Disclosure Document and the FranchiSe Agreemeiit
means the total dollar sales from ‘all customers of your La Rosa Restaurant and further includes

the total gross amount of revenues and. sales; from ‘whatever source derived, whethet in form of*

cash, credit, agreements to pay or other consideration including the actual retail value of any
goods or services traded; borrowed, or feceived by you in exchange for any form of non-money
consideration: (whether or not payment is received at the time of thie sale or any amount is proved
uncollectible), from or derived by you .or any other person from business conducted of which
started in, on, from or through your La Rosa Restaurant and/or the premises of your La Rosa;
Restaurant whether this business is conducted in compliance with or in violation of the terms of
the Franchise Agreement. Gross Sales do. fiot include sales or tse taxes collected by you. If any
federal, state or local tax other than an:income tax is imposed upon the Royalty Fee paid by you
to us which we cannot offsét against taxes required to be paid under any applicable federal or
state laws, you must compengate us in the manner prescribed by us so that the net amount or net
rate received by us is not less than that which has been established by the Franchise Agreemerit

and which was due to-us on the effective date of the Franchise Agreement.

Note 3: [Royalty Fees]

Each week you must'pay to us a continuing Royalty Fee. The continuing weekly Royalty Fee is
5% of the weekly Gross Sales of 'your La Rosa Restaurant but is subject to a minimum Royalty
Fee requirement of ' $600 per week. Your weekly Royalty Fee shall be the greater of 5% of your
applicable weekly Gross Sales or your La Rosa Restaurant or $600; which ever is greater.

Note 4: [Maximum Interest]

The highest interest rate allowed by law in the State.of California is ten (10%).precent.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED: INITIAL INVESTMENT

Your Estimated Initial Investment

Type of

Amount Method of ‘When Due To Whom
Expenditute Payment Payment is Made
(Not Iy )
Initial $35,000 Lump sum | Upon signing | Us.
Franchise Fee | of Franchise
(Note 2) Agrcem@nt
Exclusive $30,000 Lurnp Sum Upon signing | Us,
Development of Franchise
Territory Fee | A t
Fezoy e gremsn
(Developnient
Agreement
Only)
Construction $70,000.- $176,000 | Varies Prior_ to Third party
and Leasehold | opening suppliers or our
Improvements _ . approved vendors .
(Note 4) but subject to-our
specifications and
approval
Fumiture, | $87,500 - $110,000 | As billed Asincurred | Third party
 Fixtures and suppliers-or our
' Equipment approved vendors
(Note:3 | but subject to our
specifications and
approval
| Signs $7,500 - $10,000 As billed Before opening: | Third party
| ovote.6) : :

ssuppliers: or our
approved vendors

| but subject to our

specifications and
approval
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Type-of Amount . ‘Method of When Due To Whom
Expg‘nd}:}fﬁujre  Payment Payment is Made
{Note 1y
Computer,, $10,000 - $20,000 | As billed As incurred Third party.
Software and ‘ suppliers or-our
- Point of Sales approved vendors
System M7 but subject to our
| specifications and
| approval
| Initial $10,000 - $15,000 | As billed Before opening | Us or our affiliate
Inventory ' |
{(Note:),
Prepaid Rent | $5,000 --$13,000 Lump sum | Varies Third party. landlord
‘and Lease |
Deposits
| (Note 9)
| Utility | $800- $1,000 As billed Before opening | Utility companies
Deposits
(Note 10)
Insurance $4,000 As billed Varies Insurance
Deposits arid ' companies
Premiums
(Note 11)
Travel and {'$500 - $8,000 Asincurred | Before opening | Third party
Lodging for
Initial Training, |
(Note 12)
|
Grand - $5,000 - $7,500 In accordance | As.incurred but | Third party
Opening ' with your prior to suppliers or our
Marketing | grand-opening | opening approved vendors
Expense | marketing but subject to. our
(Note 13) | plan approved specifications and
by us approval
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Type of Amount Method of When Due To Whom ‘
Expénditure Payment Payment is Made '
(Note'1) ‘

Professional | $10,000 - $20,000 | As billed | Before opening | Third parties,

Fees Mo !9 ‘ including attorneys,
accountants and
architects

Business' $2,500 - $5,000 Lump sum . Before opening | Government

Licenses and authorities.

Permits |

(Note |5)

Printing, $.1,000 - $2,000 | As billed Before opening | Third party

Stationary and | “ 1

Office |

Suppli

Suepkics

‘ T .

Additional - $25,000 - $30,000 Before opening | Us, utilities

Funds— Initial -

| As incurred

approved vendors,

period.of 3 employees and
months other providers.of
(Noté 17) services and/or
- goods necessary for ||
the operation of
your La Rosa
Restaurant. |
TOTAL
ESTIMATE $273,800 - $456,500
| FRANCHISE
AGREEMENT
.(Note 18).
| TOTAL ‘
|| ESTIMATE 1 $303,800 - $486,500
- DEVELOPMENT
' AGREEMENT
ONLY
(Note' 19)
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Footnotes to Item 7
“¥our Estimated Initial Investment”

Note 1: [About Your Estimated Lnitial Investment|

These are only estimates ‘and your costs may vary depending on the size of your La Rosa
Restaurant, economic and market conditions, competition, wage rates, the capabilities of your
management team, your business. experience and other factors. You should carefiilly review
these estimates with your business, accounting and legal advisors béfore making any decision in
signing a La Resa franchise.iagreement. These estimates do not include interest and financing
charges that you may incur'and they do not include royalties, marketing: development and other
continuing fees that you will be required to pay to us. Payments are non-refundable unless
otherwise noted. We do not offer direct or indirect financing. The total estimates are based on the
historical éxperience of our affiliates. Your costs may vary based on a number of factors including
but not limited to the geographic area in which you open, local market conditions, the location
selected, the time it takes to build sales of the estdblishiment and your skills.at operating a business.
We strongly recommend that you use these categories and estimates ds a guide to develop your
.own business plan and budget and investigate specific costs.in your area,

Noté 2: [Initial Franchise Fee]

Franchise Agreement Only
The Initial Franchise Fee for your La Rosa Restaurant is '$35,000.

Initial Franchise Fee (Franchise: Agreement Only)

$35,000 payable upon signing the Franchise Agreement.

Development Agreement

If you sign a Developmient Agreement you will be required to develop three La Rosa Restaurants
within an Exclusive Development Territory. Under the Development Agreement the following
Initial Franchise Fees shall apply:

Initial Franchise Fee (First.La Rosa Restaurant)

$35,000: Initial Franchise Fee for the fitst La Rosa Restaurant to: be developed
pursuant to Dévelopment Agreement. This is in addition to the $35,000 Exelusive
Area Development Fee that ‘must bé paid at time of signing Development
Agreement, See, Note 3. ‘

Initial Franchisc Fee (Second La Rosa Restaiirant)

$15,000: Initial Franchise Fee for the second La Rosa Restaurant to be developed
pursuant to Development Agreement.
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Initial Franchise Fee (Third La Rosa Restaurant)

$15;000: Initial Franchise Fee: for the third La Rosa Restaurant to be developed
pursuant to Development Agreement.

Franchise Agreemetit and Development Agreement

All fees paid to us for your Initial Franchise Fee are non-refundable. There are no refunds under
any other circumstances and the foregomg shall not limit our right to terminate or cancel your
franchise agreement tnder other circumstances.

Note 3:. [Exclusive Development Territory Fee]
The: Exclusive Development Terfitory Fee is $30,000 and is only due if you are signing a

Development Agreement that will requlre you to develop, establish and operate three' La Rosa

Restaurants (See, [tem 5 of this Disclosure Documert for a description of the Exclusive
Development Territory Fee). The Exclusive Development Territory Fee is in addition to. the
Initial Franchise Fees that you will be required to pay for each of the three La Rosa Restaurants
that you will be required to.develop.

Note 4: [Construction and Leasehold Improvements)

This estimate is for the costs for the development of a La Rosa Restaurant and for furniture and

fixtures for the restaurant. We have based our estimates on the historical experience of our affiliate.
The size of the location is a significant factor in the determination of these costs. Our-estimates are
based on thie assumption that the typical squaré footage for a La Rosa Restaurant ranges from
1,600 to 2,000 square feet with base rent ranging from $26 to $30 per'square foot.

The difference in the low and the high’ improvement cost estimates is due to differences in the

physical attributes of the location such as ceiling heights and street frontage. These estimates are:
applicable to-a site which has been gbtained in the “vani‘}la box™ stage, which refers to the interior
.condition of either a new or existing building in which ‘the improvements generally consist .of

heating/cooling with delivery systems, essential lighting, electrical switches and outléts, lavatories,
a finished ceiling; walls that are preppéd for painting.and a concrete slab floor. These numbers are
not inclusive of any architect fees or other fees charged by licensed professionals (other' than

general contractors and licensed tradesmen) and do not include any special heating cooling -or

ductwork required by a restaurant. Théy also do net include any financial contributions by a
landlerd: The costs of the furniture and fixtures may differ depending on the material quality and
on other factors. As in development of any business locations, there are many variables that may
impact your overall costs including landlord coritribution, the size .of your location; rates for
construction, personnel, freight, vendor pricing and taxes, overall costs and efficiencies in your
market. Your cost for developing your location may be higher or lower than the estimates
provided. Third-party financing may be available for qualified candidates for some-of the leasehold
improvement costs, howéver with such financing comes associated costs and fees which will cause
the cost to-exceed what is indicated in this chart.
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Note 5: [Furniture; Fixtuies dnd Equipment]

You will be required to purchase certain types. of furniture, fixtufes and equipment for your La
Rosa Restaurant. Among other things, you will be required to purchase ovens, grills, baking
equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep. stations, service
stations and computer equipment from us or our approved manufacturers and/or suppllers and/or

subject to our specifications. These figures represent the, purchase of the necessary restaurant
equipment from suppliers to provide the franchised services. The costs listed here do not include:
any transportation: or set up costs.. It is assumed that some of the equipment, specifically the

dishwashing equipment, will be leased If you elect to purchase such equipment, your costs may
be higher, Third-party financing may be available for qualified candidates for some of the
leasehold improvement costs, however, with such financing comes associated costs and fees which
will cause the:cost to exceed what is indicated in this chart.

Note 6: [Signs]

You will be required to purchase, subject to our design and construction specifications and
approval, interior and exterior signs and displays that we designate. This estimate is.for the cost to
produce wall signage to be mounted to the outside of the building as well as all interior signage.
Additionally, these figures include. various other elements of brand identification within the
location such as wall graphics.

Note 7: [Computer, Software and Point of Sales.System] 7
The Point of Sales (“POS”) system is the: equipment that tracks the sales of your La Rosa
Restaurant.

Note 8: [Imtlal Inventory]

Your initial inventory, small wares, uniforms and suppliés and your on-going inventory and
supplies which you are tequired to obtain from us, our affiliate or from our designated suppllers
are paid for at standard prices .aiid tefing "and "your ongoing inventory must be puirchiased. from
either us or our approved vendors only.

Note 9: [Lease Deposits][Real Property]

You will be tequired to operate your La Rosa Restaurant from a commercial business location
that we approve ard that complies with local and state laws., The cost of real éstate varies:
considerab‘lyr based on the local real estate market and the size and location of the property that
you elect to purchase or lease., The “Estimatéd Initial Investment” respecting your franchised
establishmient of a La Rosa Restaurant is based on the assumption that you will be leasing the
business location for your La Rosa Restaurant. You will be required to pay the landlord a
security deposit that will be calculated based upon a number of months rent that the landlord
requires to be held as security. The amount of your security deposit is something that you will
negotiate ditectly with the landlord and will vary significantly based on a number of factors,
including the desirability of your leased location and your own negotiations. Our estimates are
based on the assumption that the typical square footage for a La Rosa Restaurant ranges from
1,600 to 2,000 square feet with base rent ranging from $26 to $30 per square foof. These estimates
represent a three: (3) month deposit of rent. If your location is; in 4 downtown or prestigious area,
your rent may be higher. Pre-paid rent is generally non-refundable while security or other deposits
may be refundable-either in full or in part depending upon your lease or rental contract.

1 8 La Rosa Holdings, LL'C'FDD.2.28.18



The “Estimated Initial, Investment” does not include the purchase of real property should you
elect to purchase the real property as. the approved location for your La Rosa Restaurant.

Note 10: |[Utility Deposits|

In order to- secure the appropriate utilities required for the operation of your La Rosa Restaurant,
including but not limited to gas, electric, water, sewer and a high. speed internet connection, you
will be required to pay upfront deposits to each applicable utility company.

Note 11: [Insurance Deposits and Premiums]

You are required to maintain certain specified insurance respecting the operations of your La
Rosa Restaurant. Your actual payments for insurance and the timing of those payments will be
determined based on your:agreement with your insurance company and/or insurance agent. The
cost of ‘your insurance coverage will beé based on factors outside of our control. The amount
charged for insurance coverage may be significantly more or less than our estimate,

This estimate is for the cost of deposit in order to obtain the minimum requiréd insurance. You
should check with your local carrier for actual premium quotes and costs, as well as the actual cost
of the deposit. The cost. of coverage will vary based upon the area in which your La Rosa
Restaurant will be located, your experience with the insurance carrier, the loss experience of the
carrier and other factors beyond our control. We strongly recommend that you consult with your
insurance agent before proceeding with the investment in-a La Rosa Restaurant.

Note 12: |Travel and Lodging]
This estimate is for the cost for you or your Managing, Principal (defined as the managing
shareholder member or partner of Franchrsee 1f Franchlsee is an entity), plus four people to

tuition for trammg up to three people, but you w1ll be respon51ble for all costs assocrated w1th

“attending the initial training program for you and your staff. Your costs will depénd on the number

of people attending training, their point of erigin, method: of travel, class of accommodation and
living expenses (food, transportation, etc.). The duration of the' training program is 120 hours.
This estimate does not include the cost of labor.

Note 13: |Grand-Opening: Marketing Expense)|

You must spend a minimum of $5,000 within the first onth of opening your La Rosa
Restaurant for the purpose of promoting your grand opening. Prior to the opening of your La
Rosa Restaurant you must submit your grand opening marketing plan to us for our approval.

Note 14: [Professional Fees|

These fees are representative of the costs for engagement of professionals such as attorneys
accouritants and architects for the initial review and advisories consistent with the start-up of a La
Rosa Restaurant. We strongly recommend that you' seek the assistance of professional-advisc?)rs
when evaluating this franchise opportunity, this disclosure document and the Franchise Agreement.
It is also advisablé to consiilt. these professionals to review any lease or other contracts that you
will enter.into.as part of starting your La Rosa Restaurant.
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Noté 15: [Business Licenses and Permits]

‘You are responsible for applying for, obtaining and maintaining all réquired permits and licenses.
necessary to-operate your La Rosa Restaurant. The figures represented here do not include the
costs associated with obtaining a llquor license. You should thoroughly investigate the cost .of
obtaining a liquor license which €an vary greitly in different states and municipalities. The.
licenses necessary to. operate your La Rosa Restaurant will vary depending on local, municipal,
county and state reguldtions. All licensing fees are paid directly. to the governmental authorities
when incurred, and are due prior to opening for business.

Note 16: [Printing; Stationary and Office Supplies]
This. figure is primarily. for printing a start-up order of stationery, menus and business cards bearing
the Principal Trademarks and.a-supply of office materials.

Noteé 17: [Additional Funds)

You will need. additional capital to support on-going businesses expenses such as payroll,
inventory, marketing, rent and utilities. In making this estimate we have not considered and do
not estimate sales révenue that you may or may not generate. However, it is extremely common
for new: businesses to generate negative cash flow. We estimate that this additional funds.
estimate will be sufficient to. cover on- going expenses for the start-up phase of your La Rosa
Restaurant, which we calculate and estimate to be three months. This is only an estimate and we-
canriot assure you that you will net incur additional expenses during the initial start-up phase or
that your ‘start-up phase will not last longer than thrée months. Also there i$ no assurance that
additienal working, capital will not be necessary during this start-up phase or after. This estimate
is for one La Rosa Restaurant and. if you sign a Development Agreement the estimated amount
will be required for each La Rosa Restaurant that you develop. We have relied on the experience
of our-affiliate owned La Rosa Restaurants in. makin g this estimate.

Note 18: [Franchise Agreement Only Total] ‘ A
This is an estimate if you are signing a Franchise Agreement only and does not include fees
associated with the Devéloprment Agreément.

Note 19: [Devélopinent Agreement Total]

This is an estimate if 'you are signing a Development Agreement. This estimated total includes
the Exclusive Development Territory Fee. All other estimates contained in this total relate
exclusively to only one: La Rosa Restaurant. To the extent that you establish and develop
additional La Rosa Restaurants you will continueé. to. inicur thésé fees on a per restaurant basis
except that the Initial Franchise Fee for the second and third La Rosa Restatirants that you will
be required to develop will be $15,000 for each additional La Rosa Restaurant established
pursuant to the terms of the Development: Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 8
RESTRICTIONS ON SQURCES OF PRODUCTS AND SERVICES

To .insure that our standards and specifications of quality and service are maintained, you must
operate your La Rosa Restaurant in strict conformity with the Franchise Agreement and the
methods, standards, specifications and seurces of supply that we desigrate and préscribe in our
Operations Manual.

Y:ou may only offer-and sell those menu items and products that we authorize and designate. You
will purchase all of the menu items you sell from your La Rosa Restaurant and the ingredients,
equipment and supplies that you use in your La Rosa Restaurant from us, our designated affiliate -
or a source that we designate-and approve in writing: You will purchase all of your La Rosa
Products and La Rosa Ingredients and Supplies exclusively from us, our affiliate and, if
applicable, third party suppliers that we designate in‘writing. We will provide a list of third party
suppliers to you. This list is subject to change without notice. In almost all instances we or our
affiliate will be the sole and exclusive supplier of La Rosa Products and La Rosa Ingredients and
Supplies. Together with our affiliate and suppliers that we designate we will be the suppliets, of
the vast majority of the items that you will need to establish and conduct the day to day
operations: of your La Rosa Restaurant. No officer of ours owns any interest in any of our
designated suppliers. However we are the exclusive supplier of La Rosa Products and Ld Rosa
Ingredients and Supplies and in the futuré we may establish an affiliated company which may be
the exclusive supplier of La Rosa Products and La Rosa Ingredients and Supplles -and we expect
that. our president and managing member Vincenzo Pugliese: will own interests in such affiliate
and future exclusive supplier of La Rosa Produets and La Resa Ingredients and Supplies. If there
is no designated supplier for a particular item, you will purchase all products, supplies and
services from suppliers who meet all of our specifications and standards.

You will sell and provide only La Rosa Products and menu items designated by us (the
“Approved Menu Items”). The Approved Menu Items must be prepared in accordance with our
standards and specifications and the La Rosa Ingredients and Supplies that we designate in
writing' or have: previously designated in writing. There can be no substitutions, unapproved
menu items, products or unapproved ingredients, supplies or equipment:without our prior written
consent. If you want to sell, offer or utilize any menu items, ‘prodructs; services, materials, forms,.
items. or supplies for sale or use in the operation of your La Rosa Restaurant which we have not
previously approved of in writing as meeting our specifications, you may request our approval.
We may, in our sole and absolute discretion and for any reason or no-reason at all, withhold our
approval. When considering and evaluating the approval of a particular supplier, among other
things, we consider: whether the supplier can demonstrate to our reasonable satisfaction the
ability to meet our stardards, specifications and preduction requirements, the suppliers quality
control, whether or not we are the exclusive supplier of the particular item, whether or not our
affiliate or affiliates are. the exclusive supplier of the particular item, and whether of not the
suppliers approval, in our sole ard exclusive determination, will allow us to advance the overall
interésts of out System. At all times we will be or éur affiliate will be the sole and exclusive
supplier of La Rosa Products.and La Rosa Ingredients and Supplies.
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We estimate that your purchases from approved suppliers according to our specifications,
including your purchase of La Rosa Preducts and La Rosa Ingredients and Supplies will
represent approximately 80% of your total purchases in establishing your La Rosa Restaurant
and approximately 65% in the continuing opération of your La Rosa Restaurant.

Other than the requirements above, you are not required to purchase or lease any goods, services;
supplies, fixtures, equipment, inventory or real estate from us or any other specifically
designated sourcé. Currently, there are ne purchasing: or distribution ¢eooperatives serving, our
System. We do not provide any material benefit to franchisees for use of approved suppliers. We
may negotiate purchase arrangements with seme of our suppliers for the benefit of our
franchisees, but we are under no obligation to do so. We reseive the right to collect and retain
certain manufacturing dllowances, marketing allowances, rebates, credits, monies, payments: and
benefits (collectively referréd to as “Allowances™) that may be offered to and/or provided to us
or our aftiliates by manufacturers; suppliers and distributors based upon your purchases of
products and other goods and services, including items that ‘we determine and designate as
proprietary..

We will derive revenue from your purchase of La Rosa Produets and La Rosa Ingredients and
Supplies. Additionally, in the future we may derive revenue from Allowances. In our most recent
fiscal year, ending December 31, 2016, our affiliate LRC, LLC earned $53,766 in revenue from
the sale of La Rosa Ingredients and Supplies to-franchisees in the System.

Point of Sale and Computer System

Currently you will be required to purchase point of sale system as designated in the Operations
Manual with & minimum of three and a maximum of eight configured hardware terminals subject
to the size and type of your La Rosa Restaurant. Addmonally you: must purchase and maintain a
computer system on-site at the location of your L.a Rosa Restaurant. In general, you will be
requiired to obtain a computer systeny that will consist of certain hardware and software items
and peripheral devices (such as printers). Among other things, you will be required to- meet our
requirements conceming: (a) back officé and point of sale systems; (b) security Systems;
(¢) printers and other penphera] devices; (d) archive and back-up systems; and (e) internet
access mode (for example, broadband) and speed.

Insurance

All insurance policies required under your franchise agreement must be procured fromt insurance

companies reasonably approved by us (generally we will want your insurance company rated A-

VI or better by then current edition of Best’s Insurance Report published by A.M. Best Co.).
All insurance (excluding Workers’ Compensation) must name-us and our subsidiaries, affiliates,
and employees ‘as additional insured. The insurance policies must include a provision for a 30-

day: notice of cancellation to us. A Certificate of Insiirarice must be furnished to us prior to the

effective date of your franchise agreement and. prior to- each policy renewal period. The
Certificate of Tnsurance must show by specific reference that the: items of insurance: listed in the

chart below have been provided for'and include ¢lauses obligating the insurer to give us at least

thirty (30) days’ prior written notice of cancellation or'note if a material change in coverage:
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Coveérage must be at least as comprehensive as the minimum requiréements sét forth in the chart
below and in the Franchise Agreement (See, Article “9™ of the Franchise Agreement). You must
consult your carrier representative to. determine the level of coverage necessary for your
franchised business.. Higher exposures may require higher limits.

Insurance

Coverage against direct physical loss or damage to real and personal property,
including improvements and betterments, for all-risk perils, including flood and
earthquake, if the relevant propetty is situated in a flood or-earthquake zone, equal to
at least 90% of the Restaurant's full insurable value;

Comprehensive general liability insurance, written 6n an occurrence. basis,
extended to include contractual liability, preducts and completed -operations, and
personal and advertising injury, with a combined bodily injury and property damage
limit of at least $2,000,000 per occurrence, $4,000,000. in aggregate; '

Statutery workers! compensation insurance and employers" liability inhsurance as
required by the law of the state in-which the Restaurant is located, including ;
statutory workers' compensation limits and employers' liability. limits of at least
$1,000,000;

Business automobile insurance with a combinéd single bodily injury and property
damage limit.of at least $1,000,000 per occurrence;

Business interruption insurance of at least $200,000;

Commercial umbrella liability insurance with total liability limit of at least
$4,000,000;

Products ligbility insurance with a limit of at least $1,000,000, which policy must
be considered priiary;,

Employert practices liability insurance with d limit of at least $2,000,000; and

All other insurance that we require in the Manual or that is required by law or'by
the lease or sublease forithe Restaurant.

‘We forulate our standards and specifications at our sole discretion. We may periodically
modify eur written standards and specifications and you must comply with any modifications.
You must ensure that all goods and services you select will continue to coriform to our standards.
.and specifications.
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Approval Process for Potential Altemate Suppliers

[f you want te purchase products oi*services from a supplier or distributor not currently approved
by us, then you must, at your sole expense, senid representative samples or specifications of that
.supplier’s goods or services and certain information about thé: supplier to iis. Asa condition to
our consent we must be allowed to inspect the suppliers or distributor’s facilities and samples of
its products, We estimate that the cost to obtain and ship a sample item may range from $100 to
$250 (this is just an estimate and does not include the actual cost of the sample item). You must
pay us a Testing Fee in the amount of$50 per item and our actual costs to inspect the facilities
and test the products which may iriclude costs incuried from testing by an independent
laboratory. Such fees are refundable if we approve of the product or service for use system wide.
We will determine whether the specified products ‘or services comply with its established
uniformity requirements, quality standards and specifications and whether the supplier or
distributor’s business reputation, delivery performance, c¢fédit rating and other relevant

information are satisfactory. We will advise you in writing within sixty (60). days of receipt of

the supplier sample of specifications, as to its determination about the supplier or distributor. The
approval period may vary if the product must be tested at an independent [aboratory. We also
reserve the right, at our option, to re-inspect. the facilities. and prodiicts of any supplier and to.
revoke our consent if the supplier-fails to continue to meet our criteria. Our standards for supplier
and distribiitor approval are available to franchisees. upon request.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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 disclosuire documerit..

Table Abbreviations: “FA™ — Franchise Agreement; “DA”- Development Agreement

Obligation

| Article(s) in
Agreement

Disclosure Document
Item

a. Site selection and acquisition/lease

FA: Articles. 1, 2.A, 2.C
and 3
DA Article 5.7

‘ Items 7and 11

b: Pre-opening purchases and leases

FA: Articles 3 and 8
DA: N/A

| Items 7 and 8

c. Site development-and other pre-
opening requitements

FA: Articles 3 and 4
DA: Articles 2, 5.7 and
5.8

Items 6, 7 and 11

DA: Articles 4.1, 4.4,
4.5,4.6 and 4.7

d. Initial and ongoing training FA: Articles 4, 5.Band | Item 11
8.J
DA: N/A
: r.e;:bpening FA: Articles 2, 3and 4 | Item 11

f. Fees

FA: Articles 5, 10, 13,
14,15, 16, 17 and 20.N.
DA: Arficles 4 and 5.4

Items 5, 6-and 7

g. Compliance with standards and
policiés / manual

FA: Articles 4 and 8
DA: Article 6

Items 8 and 11

' h. Trademarks and proprietary

Articles 6 and 12

Items 13 and 14

information DA: N/A

i. Restrictions on products. and FA: Atticle 8 Items 8, 11 and 16
services offered DA: N/A

j- Warranty and customer service FA: Article 8 Item 16
requirements, | DA: N/A
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 Article(s) in

purchases

Obligation | Disclosure Document
|.Agreement Ttem
k. Territorial development and sales. | FA: N/A Item [2
quotas DA: Article 4
| 1. Ongoihg product and service | FA: Article 8 | Item 8

DA: N/A-

m. Maintenance, appearance and

remodéling requirements

FA: Article 8
DA: N/A

[ Ttems. 7and 17

n. Insurance

FA: Article 9
DA: N/A

Items 7 and 8

0. Advertising

FA: Article 10
DA: N/A

Ttems 6 and. 11

p. Indemnification

FA: Article 11
DA: Article 11

Ttem 6

q- Owner’s participation,
management, staffing

FA: Articles 4 and 8
DA: Article 5.2

Items 11 and 15

r. Records and reports

FA: Article 13
DA: N/A

Item 6

s. Inspections and Audits:

FA: Article 14

Jtems 6 and 11

DA: N/A

t. Transfer FA: Aticle 15 Ttem 17
DA: Article'7

u. Renewal '  FA: Article 16 Item 17

| DA: Article 3 |

v. Post-termination obl igations FA: Article 18 Item 17
DA: Articles 9 and 10

W. Non-éompet’i‘tion covenants FA: Atticles 7and 8 | ltem 17

DA: Article 10.

x. Dispute resolution

FA- Arficles 20 F and

20.G

| DA: N/A

[tem 17
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‘Obligation Article(s) in Disclosure Document.
Agreement Ttem
y. Other: Individual guarantee of FA: Articles 1'and2.D | [tem 9

- franchisee obligations.

DA: Articles 1 and 2.5

ITEM 10
FINANCING

We do not offer -direct or indirect financing. We do not guarantee ‘any note, lease or other

obligation on your behalf,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

27

La Rosa;Holdings, LL.C FDD;2:28.18



ITEM 11 ,
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, we are not required to provide you with any. assistance..

Assistance Before Opening »
Our obligations te you prior'to the opening of your La Rosa Restaurant:

1. Grant of Franchise. Granting you the right to operate a La Rosa Restaurant. (See, Franchise
Agreement, Article “2.A™).

2. Operations Manual. We will provide you with a copy of ouiOperations Manual to.advise you
as to our methods of operation, specifications and requ‘irements The operations manual presently
consists of 16 pages and may be dmended from time-to-time. The Table of Contents for the
Operations Manual is attached as Exhibit. “C” to this Disclosure Document. The major subjects
contained in the Operations Manual consist of the history -of La Rosa, ¢stablishing a La Rosa
Restaurant, personnel, marketing and operations. (See, Franchise Agreement, Article4):

3. Approved Suppliers and. Distributors. ‘We: will provide you with our then current list of
approved suppliers aiid distributors for the products and services that we will require you to use
in your La Rosa Restaurant. (See, Franchise: Agreement, Article 4.B.).

4. Site Réview and Approval. We will review the site(s) that you prepose foi the location of
your La Rosa Restaurant. Although thére is no specified time limit for us to review your
proposed site, we will do so within a reasonably expedient tife period, but not exceedmg sixty
(60) days following your submission .of site selection of the applicable site sélection information.
If we do not issue a notice of no objection as to your proposed location within 60 days, you will

not be required to obtain further approval from. us as. to that location. If we do not issuea notie of
1o objection as. to an acceptable location that you select, you will not be permitted to terminate
the Franchise Agreement nor will you be permitted to a refund of your Franchise Fee. If you do
not select and secure a location for which we issue a notice of no objection, you will be in breach
of the Franchise Agreement. Some of the factors that we may consider when reviewing a

proposed site 'selected by you include population demographics, lease terms, potential traffic
patterns, ovierall interiorand exterior size and dimensions:

It is your ebligation to. consult with governiment agencies, legal and architectural professionals to
evaluate and determine that the proposed site that you select permits the establishment and
operation of a La Rosa Restaurant and that such use conforms with and does not violate local
ordinances, building codes, oceupancy limitations and. permit requirements. Should we approve
the site you select for your La Rosa Restaurant we make no representation that such site
conforms with local ordinances, bu1ld,1_ng,ch§:s, occuparnicy limitations and permit-requirements.

5. Site Specifications. Our determination shall govern should we disagree about a site for which,
we refuse to approve. In such cases, if we refuse to, for any reason, to provide you wi,tha notice
of no objection as:to a site that you cheose, then you will be required to find an alternative site
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for'your La Rosa Restaurant. We will provide you with our then current prototype specifications
and generalized plans for a La Rosa Restaurant reflecting our requirements for dimensions,
interior demgn and layout, image, building materials, furniture, fixtures, equipment, signs and
décor. However, at your own expense and in addition to your obllgatlon to hire a licensed
architect of your choosing you will be required to hire (at your own cost and. expense) a design
consultant to prepare preliminary designs that must be approved by us respecting the interior.and
exterior layout and design of your La Rosa Restaurant. (See, Franchise Agreement, Article 3).

6. Initial Training. No later than 90 days prior to the scheduled opening of your La Rosa
Restaurant, we will provide you with training in .accordance with our initial training program.
Initial franchise training includes the topics identified on the chart below. Training will be held at
out La Rosa Chicken & Grill affiliate restaurants located in Monmouth County, NJ. Training will
consist of 2 weeks of classroom and -on the job instruction, based on the :‘Operations Manual
content along with both visual and verbal explanation of the essential operations, management of
the Kitchen, grill and .overall restaurant deveIopment Vincenzo Pugliese will oversee the initial
training prograii and his experience can be found in Item 2 :of this document. We offer initial
training programs -on a periodic basis but no less frequently than quarterly. (See, Franchise
Agreement, Article 3).

Training is offered for up to'5 members of the franchisee’s organization and must include You
(or you managing shareholder, member orpartner) General Manager and cook; all of whom must
have successfully completed the National Restaurant Association’s ServSafe® certification
program prior to attending training. We- offer training on an as needed basis, approximately 6 to
8 times per year, faking into consideration our schedules and the scheduled opemng of the
franchisee’s La Rosa Restaurant..

Assistarice During the Operation of Your Restaurant
Our obligations: to you after the opening of your La Rosa Restauran:

1. Advertising, '

Local Advertising. You are not. authorized to engage in any local -advertising unless we ‘pre-
approve such advertising. You are required to engage in local advertising and you are requ1red to
comimit specific minimurm atnount of funds to your local marketing efforts. We will review your
local marketing programs and notify you if we approve same. Further, we will make available to
you and provide you with  access to various monthly 'and seasonal print, direct mail and email
marketing campaigns (in the form of a source document). that you may: utilize. In those instances
where we provide 'yoii with access to our marketing campaigns we provide you with the Source
designs and design specifications. However, you will incur the direct costs associated with
~ut1llzmg such marketing campaigns and in having such campaigns printed, distributed and/or
placed with. media sources.

Brand Development Fund. We will control and administer a Brand Development fund (the
"Brand Development Fund") (See, Franchise Agreement, Article 10.A). As disclosed in Item 6 of
this Disclosure Docuineiit, you must contributé a monthly sum not to éxceed two (2%) percent of
monthly gross sales to the' Brand Development Fund. We may use the Brand Development Fund
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for general brand awareness;, development and refinement, market studies, research, service
development, product development, testing, research -studies, technology development,
advertising and public relations studies orservices, creative production development and printing
of sample advertising and marketing materials to be: produced by franchisees, development of
advertising copy and commercials, tracking costs, agency fees, administrative costs, which may
include reimbursemernt for direct administrative and personnel costs associated with advertising’
and public relations, and any other costs associated with the development, marketing and testing
of advertising, marketing and public relations materials, and for the purchase of media
placemeént; advertising time and public relations materials in national, regional or other
advertising and public relations media in-a manner determined by us, in our sole discretion, to be
in the best interest of the franchisees and the System. The Brand Development Fund will, among
other things, not be utilized to: directly market and/or promote your La Rosa Restaurant(s) and
any media or print samples to be utilized by franchisees may include information as to the
availability of La Resa Restayrant franchises along with our contact information. Our company.
and/or our affiliate owned La Rosa restaurants may but are not required to contribute to the
Brand Development Fund. The Brand Development Fund will be: required to. maintain unaudited
financial records detailing its expenditures and will make available to- you (no more frequently
than one time in any twelve month period) an unaudited accounting of how the monies
contributed to the Brand Development Fund were spent each year. The Brand Development Fund
will not be used to directly promote your La Rosa Restaurant or the marketing area in which
your La Rosa Restaurant will be located. (See, Franchise Agreement, Article 10.A).

‘We may utilize the Brand Development Fund to develop and. test various media and technologies
for potential utilization and/er improvement of the operations of La Rosa Franchisees and the
marketing of La Rosa Restaurants. These technology developmeénts ahd/or improvements may
relate, among other thirgs, our website and to the interaction and potential enhancement of web

,_.offermgs that may or may not be implemetited on behalf of La Rosa Franchlsees You may or
‘may not. benefit from these technology developments and improvements.

‘We do not have a franchisee advertising counsel and we have not established nor réquire your
participation in any lecal or regional advertising cooperative. Neither us nor our affiliates have
provided services on behalf of the Brand Development Fund and we have received no
compensation from the fund. In the past we did not collect Brand Devélopment Fund fees and
therefore have no data to report as to how funds were spent. To the extent that we collect Brand
Development Fund fees and the collected funds are not all used in any particular calendar year,
such funds will be carried over into a subsequent year. We will. not directly utilize the Brand
Develépment Fund to dlrectly market the sale of La Rosa Restaurant Franchises, however the
advertising, marketing and brand development materials developed (including the La Rosa
Website) may contain basic information as to the availability of.La Rosa Restaurant Franchises
and contact information for franchise inquiries.

2. Protection of Licensed Marks. We-will legally protect the Licensed Marks and the goodwill of
the franchise system.

3. Supplement and Modify Operations Manual. We will furnish all supplements and
modifications to the Operations Manual.
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4. Approved Vendors. We will provide the names and addresses of newly approved vendors
and suppliers for the products and services required by us in connection with the operations .of
your La Rosa Restaurant,

5. We will make available.to'you basic business and accounting procedures.

6. W'e may, in our sole diseretion, periodically review your La Rosa Restaurant and render
written reports if deemed;appropriate by us.

7. We will conduct research and development.

Computer System

In connection with the day-to-day operations of your La Rosa Restaurant you will be required to
operate and maintain a point of sale system as designated in the Operations Manual with a
minimum of three and a maximum of eight configured hardware terminals subject to the size and
type of your La Rosa Restaurant. Additionally you must purchase and maintain a -computer
system on-site at the location of your La Rosa. Restaurant, In general, you will be required to
obtain. a computer system that will consist of certain hardware and software items and
peripheral devicés (such as printers). Among other things, you will be required to meet, our
fequirements concerning: (a) back office and point of sale systems; (b) s€curity systems;
(c) printers and other peripheral devices; (d) archive and back-up systems; and (e) internet
access mode (for example, broadband) and speed. The cost of the point of sale and compuiter
systemi that you will be required to purchase varies depénding on the type of your La Rosa
Restaurant with your estimated costs for a computer and point of sale system being $10,000 to
$20,000. You are obligated to install the software upgrades and patches as provided by the
manufacturer of the computer and point of sale system. Yoii are respoiisible for hardware repairs
or réplacement of systems that are no. longer covered under warranty., Your estimated costs for
the maintenance, repair and updates for the computer and point of sale systems is $1,200.00 per
year. There are. no contractual limitations on the frequency or ¢ost of this, -obligation. We will
have access to- information and data that is electronically collected.

Training

You (or you managing shareholder, member or partner) and up to one designated manager are
required to complete the all phases of our training program to our satisfaction. You are- also
required to. participate in and satisfy all other training programs. that we may establish respecting
the operation of your La Resa Restaurant — however, at present, there :are no- additional training
programs -or refresher courses.

Although we provide you (and up to a total of 5 designated individuals) with initial training at no
additional fee or charge, you will be responsible for all travel, lodging, food, automobile rental
expenses. and employee wages that you incur in connection’ with your attendance and
partlclpatlon in our initial training program and the attendance and participation of your
designated managers ‘in our initial training, program:.
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, - TRAINING PROGRAM
The following chart summarizes the subjects covered in our initial training program:

‘ Classroom | On'the Job |

Subject | Training Training Location

| (Hours) r(H‘ou;ts)

Our Company |8 0 ' Monmoiith
County, NJ
|

Employee Manuals 8 0  Monmouth
' County; NJ

| Policy and Procedures 8 0 | Monmouth
1 | County, NJ
!

[ntro to Back of House 4 4 | Monmouth.
County, NJ

Intro Front of Housé. 4 4 Monmouth

County, NJ

Back of the House o 8 Monmouth

County, NJ
| Preparation Line 0 32 Meénmouth
. County, NJ
Storage and Rotation |0 8 Monmouth
County, NJ
: Equipment Prep Sheets | 0 8 Monmouth
County, NJ
. POS, Opening and Closing 0 8 Monmouth
3 7 County, NJ
!
_Cashier 0 8 Monmouth
County, NJ
|
Review and Test 8 | 0 Monmouth
| County, NJ
Sub Total | 40 180
Total Hours | 120
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On site training will include review and assessment of kitchen and grlll operatnons staffing,
inventory management and final plans for grand opéning. If additional training is required, the
Franchisee will be advised of the adjustments needed to successfully complete the initial training
program and be approved for Grand Opening. All training will be conducted by our President
Vincenzo Pugliese. Vincenzo Pugliese is the President of our affiliate owned LaRosa Restaurants
and duiing the past five years he has managed the day-to-day. operations of these affiliates La
Rosa Restaurants.

Opening Requirements.
You may not open yotur La Rosa Restaurant until you have completed ‘your initial training to our
satisfaction, obtained the necessary licensing and authorization from state and regulatory
agencies within your Operating Tetritory, have obtained and provided us with written proof of
the required insurance and have secured :a suitable location for your La Rosa Restaurant within
your Operating Territory:

We estimate that the length of time between the signing your La Rosa Restaurant Franchise
Agreement and opening your La Rosa Restaurant to be. approximately 9 to 12 months. Factors
that may affect this estimated time period includé: (a) length of time undertaken by you to
complete the. initial training program to our satisfaction, (b) locating, negotiating and obtaining a
suitable lease for your La Rosa Restaurant, (c) obtain third-party lender financing, if necessary,
and (d). obtaining the necessary licenses. Y:0u miust open your La Rosa Restaurant ‘within 14
months from the date of signing your Franchise Agreement, otherwise we may. terminate your
Franchise Agreement. Other factors that may affect this time perlod include availability of
equipment, delays associated with equipmént installation arid the construction and/or installation
of your leasehold improvements and fixtures.

" [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 12
TERRITORY

Franchise Agreement

Under the Franchise Agreement we grant to you the right to develop and operate one La Rosa
Restaurant at a specific location selected by you; provided.that we have issued a written notice of
no objection. You will locate and operate your La Rosa Restaurant froma single location located
within an “Protectéd Area”. You will not have the right to develop er establish additional La
Rosa Restaurants within the Protected Area. '

Onge you identify a site for your La Rosa Restaurant and we issue a written notice of no
objection, we will then designate an area around your site as your “Protected Area”. The area
that we designate as your Protected Area shall be determined by us. The Protécted Area will
typically be a circle, the center of which will be the front.door of your La Rosa Restaurant and
that circle will have a radius that is specified in your Frarichise Agreement. We:intend to provide
you with :a Protected Area radius (within which your La Rosa Restaurant will be located at the
center) of not less than two and one-half (2.5) miles, except in dense urban centers where it may
be less but net less than a ene-quarter (0.25) mile radius.

Provided that you are net in default of your obligations to us or our affiliate(s), we will not
develop and we will not grant anyone else the right to develop a La Rosa Restaurant within your
Protected Area. Further, we will not, noer will an affiliate, operate a restaurant utilizing the
License Marks ahd System within the Protected Area. We refain all -other rights and on any térims

and conditions that we deem advisdble and without glvnng you any consideration and- may;,
-among other thlngs

(a) Establish, operate and/or grant to ourselves. or others the right to operate a La Rosa

Restaurant and/or La Rosa Restaurants or other restairants. that .are the same as or
similar to 'a La Rosa Restaurant using the System and/or the Licensed Marks at
locations. outside the Protected Area as we deem appropriate and irrespective of the
proximity to your Protected Area; 7

(b) Establish or license to others: to establish La Rosa Restaurant(§) at any institutional
facility (institutional facilities include, among other things) airporfs, bus stations,
factories, federal, state or local government faciliti€s ineluding military bases,
hospitals and other health-care facilities, recreational facilities, schools, colleges and
other academic facilities, seasonal facilities, shepping: malls, theaters, frain stations,
workplace cafeterias and hotels);

(c) Establish and license others to establish: restaurants under other systems or other
marks, which restaurants may offer or sell products that are the same ‘as, similar to or
different from the products offered from yOur La Rosa Restaurant and which

prox1m1ty to the, locatlon of your La Rosa Restaurant or the actual or threatened
impact to'sales of your La Rosa Restaurant;
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(d) Acquire the -assets or ownership interests of one or more businesses that operate, :or
grant franchises or licenses to operate, one or more restaurants and/or competing,
restaurants that are the same as or similar to a La Rosa Restaurants located or
operating within or outside the Protected Area, notwithstanding the fact that such
restaurants may be the same ‘as. or similar to La Rosa Restaurants; and in the event of
an acquisition, we of its affiliates (as applicable) shall have the right to continue to
operate such restaurants and to develop additional restaurants of such eoncept, and to
grant others the right to develop and operate restaurants of such concept ‘both within
and outside the Protected Area. In such event the we are not required to pay any
compensation for soliciting or :accepting orders inside the Franchiseé’s Protected
Area:

(€) Be acquired (regardless of the form of transaction) by .a business, whether or not such
business is; a competitive business, even if such businéss: operates, franchises and/or
grants licenses for the operation of restaurants that are the same as or similar to.a La
Rosa: Restaurants within the Protected Area; and in the event of such an acquisition,
the-acquirer and its affiliates (as.applicable) shall have the right to continue to operate.
stich -restaurants and to develop additional restaurants of such concept, and to grant
others the right to develop and operate restaurants. of such concept, both within and
outside the Protected Area and even if such restaurants. compete with your La Rosa
Restaurant.

Because we reserve: the above rights, we' must disclose the following statement: You will not
receive an éxclusive 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.

If the location. for your La Resa Restaurant is not known as of the date of this Agreement, you
will not be granted 4 Protected Area until we issue a written nofice of no objection as to ‘the
specific location selected by you. Until we issue a written:notice of no objection we cannot make
or identify the- scope or size as.to any potential Protected Area that may or may not bé grantéd to
you. You are cautioned and advised that should you want certainty as to your Protected Area,
then you should not sign the Franchise Agreement unless and until you identify and secure a
location for which we have or will issue a written notice of no objection. For example, you may
coordinate the execution of your lease with the signing of your Franchise Agreement that
contains and clearly identifies your Protected Area.

You may -only offer and sell products from the physical location of your La Rosa Restaurant,
only according to the requirements of Operations Manual and only to (a) retail customers for:
consumption on the premises of your La Rosa Restaurant ot for personal carryout consumption;
(b) delivery customers; (¢) catering customers; and (d) wholesale customers located within the

Protected Area only. Without our prior written consent you may: not solicit customers or provide

services, catering or product outside of the Protected. Area. You will net have any options, rights
of first refusal of similar rights to acquire additional franchises or other rights under the

Franchise Agreement.
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The continuation of your Protected Area is not dependent upon the achievement of a certain sales
volume, market penetration or any «other contingency other than your continued compliance with
and satisfaction of the terms and conditions of your Franchise Agreement. The Franchise
Agreement. does not .grant any -options, rights of first refusal or similar fights to you for the
acquisition of additional franchises within your Protected Area or contiguous areas: You may
face competition from other frafichiseés, from outlets that we own, or from other channels of
distribution or competitive brands that we control. We possess, thie right to approve and grant
franchise rights for other La Rosa Restaurants to be established outside the Profected Area; even
though these restaurants.may compete for clients within your Protected Area.

Site Selection Area

If, at the time of signing your Franchise Agreement, you do riot already hiave a site for your La
Rosa Restaurant, you understand that we cannot consider granting you a Protected. Area.and you
will not obtain any territory protection unless and until we. issue a written notice of no .objection
as to a specific location selected by you. However, for the limited purpose :of permitting you to
identify and evaluate potential sites for your La Rosa Restaurant, during a limited ninety (90) day
Site Selection Period (commencing from the date of your Franchise Agreement) we will identify

a “Site Selection Area” wherein — only during the Site Selection Period - we will not .grant or
license any other party-the right to develop or establish a La Rosa Restaurant. The Site Selection
Period shall automatically expire.

Your Protected Area, if any, most likely, will be:much smaller than your Site: Selection Area. As
a Eranchisee — other than the limited rights during the Site Selection Period — you will possess no
rights in or to the Site Selection Area. If you do not acquire, lease, orisublease a site for your La
Rosa Restaurant (for which we have issued a wriften notice of no ob_]ectlon) within. the Site
Selection Period, you will be'in default of your Franchise Agreement.

Your right to relocate your La Rosa Restaurant is not guaranteed and is at our sole discretion. In
eyaluaﬁng your relocation request, we will evaluate youi compliance' with your Franchise
Agreement, your prior operational history, relocation of our franchisees, our expansion plans,
demographics and other factors that, at the time: of your request, are relevant to us.

Development Agreement

If you enter into a Development. Agreement, you will be granted ‘the right and obligation to
develop, establish and operate thre¢ (3) La Rosa Restaurants in a specified “Exclusive
Development Territory”. We will identify your Exclusive Dévelopmient Territory by boundary
streets, Highways, county lines, designated market area, or other recognizable demarcations and
delineate it in an exhibit attached to the Development.Agreement. We intend to provide you with
an Exclusive Development Territory (within which your La Rosa Restaurants will be. located at
the center) of not less than five (5) miles, except I dense urban centers where it may be less but
not.less than a threé-quarter (0.75) mile radius.

We will not operate or grant franchises for La Rosa Restaurants within your Exclusive

Development Territory during the term of the Development Agreement. You are not aiithorized
to- use the Marks or the System, or to open La Rosa Restaurants outside of your Exclusive
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Territory. Similarly, other franchised locations, company-owned restaurants of our affiliates -are
not restricted from accepting food and non-alcoholic beverage orders inside your Exclusive
Development Territory,

In total, you must develop, establish and operate. three (3) La Rosa Restaurants within your
Exclusive Development Territory within :a three (3). year period designated and set forth in the
Development Schediile contained in your Development Agreement The continuation of your
rights in and to your Exclusive Development Territory is subject to you satisfying your
development obligations, including the Development Schedule, but, otherwise, is not dependent
on the achievement of a certain sales volume, market penetratlon, or other contingency: Aside
from the predetermined number of Restaurants (three) to be developed, established and operated
in your Exelusive. Development Territory, once the Development Agreement expires, you do not
have any options, right of first-refusal or similar rights for the acquisition of additional franchises
with the Excliisive Dévelopment Territory or contiguous areas.

We ‘may and our affiliates may sell our proprietary or other products, including products or
merchandise under the mark La Rosa and other various iterations of the mark, through methods
of distribution othér than franchising te anyone anywhere. Also, we may and our affiliates may
acquire and operate similar or competitive restaurant concepts. and businesses under different
trademarks at locations anywhere. (see Item 1 for a description of competing affiliate owrned or
operated réstaurants)

There are no restrictions on us. from soliciting or accepting orders from consumers inside the
Exc’lusive ’T'er‘ri't‘ory ’We reserve fo“r ou'rs’elveS and our afﬁliat‘e’s- the'right‘ to tise'othe'r ‘éha“nnels of
make sales w1th1n the Excluswe Development Temtory usm_g tthe Marks We reserve for
ourselves. and our affiliates the right to use other channéls of distribution, such as the internet,
catalog salés, ‘telemarketing; or other direct marketing, to ‘make sales within the Exclusive
Development Territory of products or services under trademarks different from the ones you will
use under the franchise agreement. We are not.required to pay any compensation for soliciting or
accepting orders from inside the Exclusive Territory. There are no restrictions. on you fiom
soliciting eor accepting orders from consumers outside of your Exclusive Territory, including
whether you have the right to use other channels of distribution such as the Internet, catalog
sales, telemarketing, or other direct marketing, to make sales outside of the Exclusive Territory.
We do not have plans to.operate or franchise a business under a différent trademark and have
such business sell goods or:services similar to those that we offer:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 13
TRADEMARKS

Pursuant to the terms of the franchise agreement, you will be granted a licénse to utilize the “La
Rosa” trademark and those other marks identified in the chart below in connection with the
operations of your La Rosa Restaurant. We reserve the right to supplement and modify the
Mark’s that you may or may not use in connection with the operations of your La Rosa
Restaurant. You may oily use the Marks in the manner authorized by us in writing and pursuant
to the terms of the franchise agréement. You may not use Marks in connection with the name of
your corporation, limited liability company or ether corporate entity that you may establish in
connéction with the operations. of your La.Rosa Restaurant.

Prineipal Trademarks Registered with the United States Patent and Trademark Office

The following principal Marks are registered on the Principal Register of the United States
Patent and Trademark Office. As to each of these marks the appropriate: affidavits have been
filed with the United States Patent.and Trademark Office (“USPTO?).

| Mark USPTO Registration Number | Registration Date

La Rosa Chicken & Grill 3258645 July 3,2007

|3258646 July 3, 2007

March 27,2018
5431276

There are ne currently effective matérial detérminations of the United States Patent and
Trademark Office, the Trademark and Appeal Board, the tradematk administrator in any state or
any court, no petiding, infringement, opposition. or cancellation proceedings; and no pending
litigation involving the Marks. Pursuant to a license agreement between us and. our affiliate- La
Rosa IP, LLC we possess the license and right to: grant you a license to the Marks in accordance.
with the terms of our Franchise Agreement. The license that we possess is for a period of fifty
years with certain renewal options for us. We know of no superior rights. ot infringing uses that
could materially affect your use of the Marks or other related rights in any state.,

You are required to provide us with written notice as to-any claims that you may become aware
of respecting the Marks ificluding, but not limited to, your use -of the Marks and/or a claim
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associated with a third-party’s use of a trademark that is identical or confusmgly similar to the
Maiks that we have licensed to you. At all times we maintain the exclusive discretion to take

any and all actions (or to refrain from any action) that we believe to be appropriate in response to
any inﬁingement,_challenge or claim. We possess the sole right to exclusively control any 'and
all litigation, legal proceedings, administrative proceedings and/or settlement(s) respecti’ng\:anfy

actual or alleged infringement, challenge or claim relating to any Mark. You must sign all

documents, iristruments and agreements and undertake the actions that we, with the advice: of our

legal ‘counsel, determine to be necessary” or advisable respecting the protection and/or
maintenance of our interests in the Marks in any legal proceeding, administrative proceeding or
as may be otherwise determined by us. As to the foregoing; we will reimburse you for the
reasonable out-of-pocket administrative- expenses that you incur and pay in complying with our
written instructions.

We: will protect your right to use the Marks and other related rights and to protect you against
claims of infringement and unfair competition related to the Marks but provided that your use of
the Marks is in accordance with. the Franchise Agreement and consistent with our instructions
and the license granted to you. We will indemnify you against.and reimburse you for all damages
for which you are held ligble in any proceeding arising out of your use of any Mark, under and in
compliance with the appllcable agreement, and for all costs you reasonably incur in the defense

of any claim of this type.in which you are named as.a party, if 'you have timely notified us of the

claim, have given us sole control of the defense and settlement of any claim and have otherwise
complied with the applicable agreement, If we defend the claim, we have no obligation to

‘indemnify or reimburse you with respect to any fees or disbursements of any attorney that you

retain.

If any thi’[d_—'pargy establishes, to. our satisfaction gnd in our sole discretion that its ﬁghts to the
__ marks are, for any legal reason, superior to any of our rights, then we will modify and/or replace

the Marks afd you must use the variances or other service marks, trademarks or trade names

tequired by and as determined by us. Our sole liability ‘and -obligation in such event is to

reimburse you for the direct out- of-pocket costs of cornplymg with. this obligation, which. you
must document to our satisfaction, including, by way of example, alterations in :signage and
replacement of marketing materials.

There are no agreements currently in effect that significantly limit our rights to use or license the

use of the Marks in any manner material to you.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents, we have copyrighted or may copyright advertising materials and
design specifications, our Operations Manual and other written materials and items. We have not
applied to theé United States Copyright Office to register these copyrights.

You must keep as confidential our Operations Manual, any supplements to the Operations
Manual and any othér manuals or written materials used in your La Rosa Restaurant. The
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Operations Manual centains information about our system, secret recipes proprietary: products
and, among other things, coenfidential methods of operation. We consider the information a trade
secret and extremely confidential. You must use all reasonable means to keep this information
confidential .and prevent any unauthorized copy, duplication, record .or reproduction of ‘this
information. You must alse require your employees to sign confidentiality agreements that will
require them to- keep confidential, both during and after their employment, all information
designated by us as confidential.

You must immediately inform us if you.learn of any unatithorized use, infringement or challenge
to the copyrighted materials, proprietary cor confidential information, including but not limited to
our Operations Manual. We will take any and all action(s) (or refrain from same) that we
determine,, in our sole discretion, to be appropriate: We may control :any action we choose: to
bring. We need not participate in your defense and/or indemnify you for damages or expenses in
a proceeding involving a copyright or patent. If any third-party establishes to our satisfaction, in
our sole discretion, that its right to these materials are superior, then you must modify or
discontinue. your use of these materials in accordance with our written instriictions.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

You (or your managing shareholder or partner) are not required to personally participate in the
direct day-to-day management and operations of ‘your La Rosa Restaurant, provided that the
direct day-to-day management and operation of your La Rosa Restaurant is managed by a
designated -employee .manager who has completed our training progiam. Your designated
manager or managefs may be employees and are not required to be owners nor possess. an equity
interest in your La Rosa Restaurant: Your maragers and all other employees who will have
access to the Operations Manual must each sign confideitiality agreements requiring them to
keep confidential, both during and after their employment, all information designated by us, as
confidential and proprletary If you sign a Development Agreement you (or your managing
sharehglder or partner) will be required to devote your full time, attention and efforts to the
development establishment and day-to-day operations of the La Rosa Restaurants that you will
be tequired to develop pursuant to the Development Agreement.

Each individual franchisee or, if you are 4 partnérship or corporate: entity, each of your members,
shareholders and/or partners, must personally guarantee all of your ebligations to us under the
Franchise Agreement. If'you are a business entity, then each principal of the franchiSee business
entity must personally guarantee all of franchisee’s obligations to us under the Frarnchise
Agreement. ‘You must also promise in writing, that during the term of the Franchise Agreement
you will not participate in any business that in any way competés with a La Rosa Restaurant, and
that for twenty-four (24) months after the expiration of termination of the Franchise: Agreement,
you will not participate in any business and/or restaurant (including traditional restaurants and
outlets :and mobile kiosks, food trucks and non-traditional outlets) that offers, sells and/or
ptovides menu items that include rotisserie chicken, soups, salads; side dishes, sandwiches and
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grill items for on—premlses dining, carryout -and optional delivery. Your Managers may be

required by us. to sign non-competition‘agreements.

We: also require each of your owners holding a legal or beneficial ownership interests in the
franchise to personally guarantee your obhganons to us under the Franchise: Agreement, and we
may also requireé such person’s. spouse to sign the, Individual Guaranty and Assumption of
Obligations Agreemerit. Thie- curreiit form of Individual Guaranty and Assumption of Obligations
Agreement is attached as Appendix 2 to the Franchise Agreement attached to this disclosure
document. All other owners must sign a nondisclosure and noncompetition agreement in' form
satisfactory to us, as described above.

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the products and services specified or approved by us in writing. You must

sell the products and services required by us. We can change the products and services that you

must offer. There is no limitation on our right to, change: or modify the products and services that
must be offered by your La Rosa Restaurants, including the discontinuance of products or

services that we designate. You are not limited to whom you may sell your products and

services, provnded you do so from the: location of your La Rosa Restaurant and in compliance

with the standards we have determired for the System.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The Franchise Relationship Urdeér a Single Unit Franchise Agreement

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Franchise and related agreements. You
should read these provisions in the agreements attached to this disclosure document.

Section in

franchise term

Brovision Franchise Summary
Agreement
a. Length of the Article 2B | Ten (10) Years.

b. Renewal orextension | Article 16
of'the term

| meét the. conditions in the Franchise Agreement. |

If you are not in default of the Franchise
Agreement you have :an option to renew for one
additional term of ten (10) years. “Renewal” |
means the right to continue to be a part of the
System as a franchisee; provided, you sign the
then current Franchise Agreement and otherwise

'c.  Requirements for Article 16
franchisee to renew or
extend rights as a La
Rosa Franchisee,

| You must give us 130 days prior written notice;,

_| conditions of -your current Franchise Agreement; .
paid all monetary obligations owed to us; agree !

premises; you and your Managers have been
retrained; you and your principals sign a general

| previous La Rosa Franchise Agreement.

and territorial rights.

have complied. with all material terms and

in writing to remodel, modernize and redecorate .
your La Rosa Restaurant; have the right to
continue. to occupy the La Rosa Restaurant

release of any claims against us; and sign our
then current standard Franchise Agreemerit,
which may contain différent terms than your

The then-current form of Franchise .Agreement |
may c¢ontain terms. and conditions materially!w
different from those in your previous franchise |
agreement, such as different fee requirements
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B | Section in
Provision | Franchise Summary
. _| Agreement
d.  Termination by | Article 17.B | If we violate any material provision of ‘the
franchisee Franchise Agreement and fails to timely cure
| said default.
| e, Termination by N/A  Not Applicable
| franchisor without
cause

f.  Termination by "Article 17.A | If you breach your Franchise Agreement.
franchisor with }
“cause”

g. “Cause” defined- Article You will have 30 days to cure: a failure to open
curable defaults 17.A(3) your La Rosa Restaurant in accordance with the

terms of the applicable Franchise Agreement;
fail to pay any uncontested fee to anyone; fail to
conform to our System; issue any check which is
| dishonored, fail to pay for leasehold
| improvements before commencing business;
| lose possession of the Franchised Business
premises; fail to comply with regulations of any |
government agency, any insurance policy is |
terminated; you misuse the Marks; or if|
S applicable, a failure to comply with.the terms_of.
your-other franchise agreement(s). You have 10
days to cure a failure to pay any fees due to us.or
an affiliate.

h. “Cause” defined-non- | Articles You are convicted of any law affecting your La
curable defaults 17.A(1) and | Rosa Restaurant or a felony; you are deemed |

17.A(2) insolvent; you make an assignment for the
benefit of creditors; you abandon your La Rosa |
Restaurant; you refuse to allow an audit by us;
you violate the Franchise Agreement on 3 or
more separate occasions; or your conduct
materially impairs our Marks or Business
System..

i,  Franchisee’s ' Article 18 You must cease representing yourself as a La
obligations on Rosa Franchisee; cease using our Marks and
termination/ System; immediately pay what you ewe us
nonrenewal pursuant to the Franchise Agreement;

immediately return all printed materials
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Provision

Section in |

Franchise |
Agreement

Summary

and transfer your Domain Names, Websites and |

provided to you by us; alter the appearance of
your La Rosa Restaurant; transfer your |
telephone directory listings. to us; cease using |
proprietary prodicts and our approved suppliers; |

Séarch Engines to us.

j.  Assignment of the
contract by franchisor

Article 15.A

No restriction on our right t6.assign. i

k. “Transfer” by

‘ franchisee-definition

H‘Arti‘cles 1
{ and 15,B

‘An assignment, sale, or gift; assignment to|

death or disability; sale of capital stock to the |
| public; or grant of mortgage, lien, or security

owned or controlled corporation; assignment if |

interest.

I.  Franchisor’s approval
of transfer by
franchisee

Article 15.B

Transfers require our prier written consent,
which. may be granted or withheld in our
discretion.

m. Condritions‘ for 7
franchisor’s approval
of transfer

Article 15.C

Provide us 30 days. written notice of the transfer;
pay all meney owed to us; complete a written
agreement between you and us; you.and us sign
a joint and mutual release; transferee meets our
standards; transferee sighs a transfer and
assignment agreement -and if required signs the
current form of franchise agreement; transferee
and managers successfully completes training
program; transferee has acquited the right to
occupy the restaurant premises;. transferee- has
acquired all valid. licenses; and you pay the
transfer fee.

n.  FranchiSor’s right of
first refusal to-acquire
franchisee’s business

Article 15.G

We may exercise a. right of first refusal within
30 days after receipt of notice from you of the
prospective sale or transfer of your La Rosa
Restaurant.

0.  Franchisor’s option to
purchase franchisee’s:
business

Article 19.

| reasonable efforts to enter into a direct lease. Ifa |

If your Franchise Agreement is termiriated or
expires, we havé the option. to purchase the
assets and real estate of restaurant; however, if
the restaurant premises is leased, we may use
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. Section in

covenants.after the
franchise is terminated
or expires

Provision. Franchise Summary
_Agreement ] N ] ‘

direct lease is not feasible than franchisee will
subleasg to us and we will indemnify franchisee..

Death or-disability of | Article 15.D | The executor or other personal representative or

franchisee the: remaining shareholders must appoint a
manager within a reasonable period of time and
that manager must attend training;, if you are an
individual, your Franchise Agreement may be
transferred to your beneficiary without paying a
transfer fee to us.

Non-compeétition | Article 7.A | You. may not participate in any competing

covenants-during the business during the term..

term of the franchise

Noricoitipetition Article 18E |For a period of twenty-four (24) months

following the expiration .and/er te;mina'tion
(including after assignment) of your Franchisé

covenant obligations and with said restrictive
covenant time period.being_tolled during any
period of noncompliance), neither you nor any
-of your pringipals shall, directly or indirectly:

(a) Have any interest as a disclosed or beneficial |

Agréement or the termination of any principal’s
interest in ‘any La Resa Restaurant (with said
restrictive covenant time period accruing when
you first begin to comply with your restrictive

owner in any competitive business (a
competitive  business includes, without ‘
limitation, any business and/or restaurant |
(including traditional restaurants and outlets and
mobile kiosks, food trucks and non-traditional
outlets) that offers, sells and/or provides menu
items that include rotisserie chicken, soups,
salads, side dishes, sandwiches and grill items)
located anywhere in the United States;

(b) Have any interest as a disclosed or beneficial |
owner in any reéstaurant that is operating at the |
premises formerly occupied by your La Rosa
Restaurant;

45 La Rosa Hoaldings,LL.C FDD2/28:18



Provision

Section in
Franchise
Agreement \

Summary

| () Perform services as a diréctor, officer,

inanager, employee, consultant, representative,
agent, or otherwise: for any competitive business
(a competitive business includes; witlout
limitation, any business and/or restaurant
(including, traditional Testaurants and outlets and
mobile kiosks, food trucks and non-traditional

outlets) that offers, sells and/er provides meénu
items that include rotisserie chicken, soups, |
 salads; side dishes, sandwiches and grill items) |
 located :anywhere in the United Statés; and ‘

(d) Perform services. as a director, ofﬁc_:,er,‘
manager, employee; consultant, répresentative,
agent, or otherwise for any restaurant that is
operating at the premises formerly. occupied by
your La Rosa Réstaurant.

Modification of the
agreement

" Article
1 20.M

Only by written agreement between ybu and us.

Integration/merger
clauses

i Article
| 20.M

Only the terms of the La Rosa Restaurant
Franchise Agreement are binding (subject to
state law).. Any._representations or promises
outside of this. disclosure. document and the
Franchise Agréement may not be enforceable.

Dispute resolution by
arbitration or

mediation

N/A

‘Not Apphlicable.

Choice of forum

Arficle 20.G

The Superiot Court of New Jersey, Monmouth
County, the United States District ‘Court for the
District of New Jersey or the Federal District
Court nearest to our headquarters at the time the
action is filed. See, applicable Addendum in
Exhibit “H” of this Disclosure Documerit.

Choice of law

Article 20.F

| applicable state law)

New Jersey law will goveém ‘ (subject to
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The Franchise Relationship Under a Development Agreement

This table lists certain important provisions of the Franchise and related agreements.
should read these provisions in the agreéments attached to this disclosure document.

THE FRANCHISE RELATIONSHIP

You

Provision Article in Summary
Development
Agreement ,
Length of term of the. | Article 3.1 Three (3) Years:
Agreement
Renewal or extension | Not applicable | Not applicable
of‘the term
Requirements for you | Not Applicable | Not applicable
to renew .or extend
Termination by | N?o‘prplTicable Not applicable »
franchisee ‘
Termination by { Not Applicable | Not applicable
franchisor without
cause
Tenniha’t-io’n by Article 8 We can terminate if youare in a materi_al breach of
franchisor with “cause” the Development Agreemenit-and other
agreernents, including individual franchise
agreements signed by you.
“Ca,l'_ls'e” d;ﬁned- | Article 8.4 ‘ You will have 30 days to cure a breach of the |
curable defaults. Development Agreement, except that (a) you will
have only 10 days after written fotice to cure d
failure to- pay any fees due to us or our affiliates
and (b) you will not be afforded a cure period due
to, among other things, your failure to meet the
' Development  Obligations and Development
Schedule contained in Article 4.4 of the
Development Agreement.
|
“Cause” defined-non- 4rticles 4.6 If you fail to devélop, establish, open and operate
curable defaults an 8.2 the required number of La Rosa Restaurants within

the Exclusive Development Territory in

| accordance with your Development Schedule; You
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fail te maintain thé required cumulative number of |
‘La Rosa Restaurants -open within your Exclusive:
| Development Territory;, You fail to establish,

develop and open the required number of La Rosa
Restaurants within your Exclusive Development
Territory; You are convicted of any felony; you
are deemed insolvent; you.make an assignment for “
the benefit of creditors; you abandon your,
Exclusive Territory; You violate the Development
Agreement two. or more times in-any twelve month
period; Or your conduct materially impairs our
Marks or Business System; Or maintain false:

books; Franchise Agreement is terminated by us or |

- wrongfully terminated by you.

| Article 9

first refusal to: acquire
franchisee’s business

i Franchisee’s 'You must pay what you owe us within 5 days of
obligations on | termination; and continue to operate your La Rosa
térimination/ Restaurants in  the Exclusive Dévelopment,
nonrenewal Territory. There are no renewal rights respecting

the Development Agreement.

j.  Assignment of the Article 7.1 No restrictions on our right to.assign.
contract by franchisor

k.  “Transfer”’ by | Articles 7.2 An assignment, sale, or gift; assignment to owned
franchisee-definition | and 7.3 or controlled corporation; assignment of death or

e = disability; sale of capital stock to the. public; or |
grant of mortgage, lien or security interest.

I, Franchisor’s approval | Article 7.4 Transfers require our prior writtén coisent, which
of transfer by may be granted or withheld in our discretion.
franchisee

m. Conditions for Atticle 7.4 You must provide us with 30 days written notice
franchisor’s approval of the transfer; pay all money owed to us;
of transfer complete a written agreement between you and- us;

you -and us sign .a joint and mutual release;
transferee meejs our standards; transferee signs a
transfer and assignment agreement.

'n.  Franchisor’s right of Article 7.8 If you obtain a bona fide offer to purchase, we

may exercise a right of first refusal within 30 days
after receipt of notice from you of the prospective
sale ortransfer.
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0.  Franchisor’s option to | Not applicable | Not applicable.
purchase franchisee’s ‘
business.

p.  Death or disability of | Article 7.3 If yoii are -an individual, your Development

| franchisee 1 Agreement may be transferred to your beneficiary
| without paying a transfer fee to us.
| q.  Non-competition Article 10.2 You may not participate iii any restaurant busiriess
covenants during the ‘that competés with any [L.a Rosa Restaurant.
term franchise ‘

r.  Non-competition Article 10.3 Except for your La Rosa Restaurant, you may net.
covehants after the participate in any competitive restaurant business
franchise is tetminated for a period -of 36 months after the termmatlon of

Or expires | your Development Agreement.
|
|'s.  Modification of the Article 5.5, Only by written agreement between you and us or
agreement 13.8,16.1:and | if governing law requires a modification. We can
16.2 change the form of the Franchise Agreement for
future sites which will not. alter your obligations
under the Development Agreement. 7
't.  Integration/ Article 13.9 The Development Agreement is the entire
merger clauses agreement between you and us relating to the
development of the Exclusive Territory. Any
representations or promises outside -of the:
PR agreement :and the disclosure document_may. not
be enforceable.

u.  Dispute resolutionby | Not applicable | Not applicable
arbitration or mediation

v.  Choice of forum Article 13.13 The Superior Court of New Jersey, Monmouth

County, the United States District Court for the

District of New Jersey or the Federal District

Court nearest to our headquarters at the time the

action is filed. See, applicable Addendum in

Exhibit“‘H” of this Disclosure Document. ;
w. Choice of law Article 16.1 New Jersey law will govern (subject to applicable |

state law).

|

In :addition to the provisions noted in the above chart, the Franchise Agreement contains a
number of provisions that may affect your legal rights, 1ncludmg, but not limited to, a waiver of
your rlght to a jury trial, governing law, waiver of punitive and exemplary damages, and
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limitations on when legal claims may be raised by you. Applicable state law may require
additional disclosures related to the: information contained in this Item 17, These additional
disclosures, if any appearih Exhibits “H” and “E* of this Disclosure Document.

ITEM 18
PUBLIC FIGURES

We do not currently use any public figure to promote its franchise. No public figure is currently
invelved in our management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information abouit the actiial or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a feasofiable basis for
the information, and. if the information is included in the disclosure docuinent. 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 eXIStmg outlet you aré considering buying; or (2) franchisor supplements the
information provided in this Itern 19, for example, by providing information about possible: performance
at a.patticiilar location or.under particular-circumstances.

DEFINITIONS
(a) Company Owned Outlet — means an outlet ownéd either directly or indirectly by us, our affiliate or
any person identified in Ttem 2 ‘of this Disclosure Dociiment, that operates a Restaurant. A Company
Owned Outlet also includes any Restaurant that: (i) is operated as a joint venture-owned in part by us, our
affiliate or- any person identified in Itém 2 of this Disclosure Document; (ii) is managed by us: our afﬁllate

"ot any pérson identified in Item 2.

(b) Gross Sales. — méans tlie total reyenue derived by-each Restaurant less sales: tax, discounts, allowances
-and .retuins,

(c) Operational Franchise Qutlet(s) — means an outlet operated under a Franchise Agiéeinent that is not a
Company:Owned Qutlet.

ANALYSIS OF RESULTS OF OPERATIONS FOR CALENDAR YEAR 2017
In calendar year 2017 there were six (6) Company Owned Outlets and .one (1) Operational Franchise

‘Outlet. All of'thése outlets are located within the New Jersey / New York City' métropolitan market whete

the La Rosa brand maintains significant market presernice =and.awarenes;s,among cuStomers. All of these
Outlets were open. and in operation for the full twelve moith period of 2017, and are described, as
follows:

* La Rosa (Marlboro, NJ) — This Company Ownéd Qutlet is located at 455 County Road 520,
Marlboro, NJ 07746 and has been open fof business since 1994. This Restaurant is located in a
densely populated metfopolitan market where the La Rosa brand maintains significant awaréness
among;consumers-and-a significant market presence.
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La Rosa (Madison, NJ) — This Company Owned Outlet is located at 306 Main Street, Madison,
NJ 07940 and has been open for business since 1999. This Restaurant. is located in a densely

populited metropolitan market whefe the La Rosa brand maintains. significant awareness among

consumers.and a significant markiet presence,

La Rosa (Manalapan, NJ) — This Company Owned: Outlet is located -at 285 Gordon Corner Rd.,
Manalapan, NJ.07726 and has been open for business since 2004. This Restaurant is located in a
densely populated metropolitan market whére the La Rosa brand maintains significant awareness
ainong consumers and a significant market presence:

La Resa (Tintori_Falls, NJ) ~ This Company Owned Outlet is locdted at 4060 Asbury Averiue
East; Tinton Falls, NT 07753 and has been ‘open for business since 2013. This Restaurant is
located in a densely populated metropolitan market where the La Rosa brand maintains
significant awareness :among consumers and a significant - market presence.

La Rosa (Freehold, NJ) — This Company Owned Outlet is. focated at 12 Village Center Drive,

Freehold, NJ 07728 and has been open for business since 1:998. This Restaurant is located in a
densely populated metropolitan market where the La Rosa brarnd maintains significant awarenéss
among consumers and a significant market presence.

La Rosa (Wayne, NJ) — This Company Owned Outlet is located at. 600 Valley Road, Wayne, NJ

07470 and. has been: open for business since 2011. This Restaurant is located in a densely.
populated metropolitan market where the La Rosa brand maintains significant awareness -among
consumers. and .a significant market preserice.

La Rosa (Staten Island, NY) — This Operational Franchise: Outlet is located at 245 Richmond
Valley. Road, Staten Island, NY 10307 and has been open for business since 2016. This
Restaurant i located in a densely populated metropolitan market where the La Rosa brand
maintains significant awarengss - amorng consumers and a significant market presénce:

Of the foregoing six (6) Company Owned Qutlets and one (1) Operational Franchised Outlet we teport
the results of all seven (7) of these Restaurants:(the “Reporting Restaurants™).

BASES AND ASSUMPTIONS

Each of the Reporting Restaurant Qutlets used a uniform accounting system, and was: prepared on a basis
‘consistent with generally accepted accounting principles during the calendar year ending December 31,
2017. The information in this.analysis has not been :audited. In calendar year 2017 we had no Operational
Franchise Outlets in the United States.

AS TO THE REPORTING:RESTAURANTS
FOR THE CALENDAR YEAR ENDING DECEMBER 31; 2017:

Outlet Location Gross Sales Outlet Type
La Rosa — Marlboro, NJ $1,025,054 Company Owned Qutlet
| La Rosa ~ Madison, N§ $1,053,433 Company Ownéd Otitlet
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La Rosa— Manalapan, NJ $1,014,422 Company Owned Outlet ;

La Rosa — Tinton Falls, NJ $904,570 Company Owned Outlet ‘

La Rosa — Freehold, NJ $890,162 ‘ -Company Owned Outlet |

La Rosa — Wayne, NJ_ $.685,509 | Company Owned Outlet j

LaRosa —'Staten Island, NY $1,033,872 | Operational Franchise Outlét
DISCLAIMER

Somé Restaurants have earned this amount. Your individual results may differ. There is no
assurance that you’ll earn as much.

‘Other than the preceding. financial performance representations, we do nét make any representations.
about afranchisee’s future financial performance or the past financial performancé of company-owned or

franchised outlets. We also do- iiot authorize our employees or representatives to make any such
representations cither orally or in wntmg If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other financial performance

information or projections of your future income, you should report it to the franchisor’s management by

contacting Vincenzo Pugliese, 455 County Road 520, Marlboro, NJ 07746, and (732) 740-0949; the
Federal Trade Comiission, and the appropriate state regulatory agéncies.

‘Wiritten substantiation of the-data used in preparing these-sales figures will be made available to 'you upon

reasonable féquest.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2015 to.2017
QUTLETS AT THE OUTLETS AT THE
QUTLET TYRE YEAR S:T:A RT OF THE ENDOF THE NET CHANGE
YEAR YEAR
Franchised 2015 ‘ 0 7 0 0
- |
2016 ‘ 0 1 +1
2017 1 i 1 0
|
i .
Company 2015 6 6 0
Owned
2016 6 6 0
2017 6 6 0
Total Qutlets 2015 6 6 0
U206 6 7 +1
2017 7 7 0
TABLE NO. 2

TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2015 t0:2017

STATE YEAR NUMBER OF TRANSFERS
None: 2015 0

2016 0

2017 0
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TABLE NQ. 3
STATUS OF FRANCHISED OWNED OUTLETS
FOR YEARS 2015 t0.2017

( 1; : Ceased )
- Outlets | ' Reacquired | Operations | Outlets at
at start Out’le,_t’s 7 Non | by for Other | end
State Year | of year | Openied | Terminations. | Renewals - Franchisor | Reasons: ‘ofyear‘
New York | 2015| 0 0 0 0 o | o
1 2016 0 0. 0 0 0 1
| 2017 ] 1 0 0 0 0 1
! ‘ \
Totals | 2015 | O -0 0 0. 0 o |
] i \
2016 O 0 0 0 0 1 ‘
2017 1 0 0 0 0 1 I
TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS
FOR YEARS 2015 to 2017
} : Ceased
" Qutlets | ‘ Reacquired | Operations: ‘Ou‘tlefs
| atstart | Outlets | ' Non: by forOthér | atend
Staté | Year | ofyear | Opened | Terminations | Renewals | Franchiser | Reasons | of year
| |
New Jersey 2015 6 0 0 0 0 6
2016 6 0 0 0 0. 6
2017| 6 0 0 0 0 6
Totals 2015 6 0 0 0 0 6
2016 | 6 | 0 0 0 0 6
2017 6 0 0 0 0 6
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TABLE NO. 5
PROJECTED OPENINGS
AS OF JANUARY 1, 2018

Franchise: ‘ Projected New Company:
Agteement Projécted New Franchised Oivned Outlets in the Next
State Signed but Outlet | Outlet in the Next Fiscal Year Fiscal Year
Not-Opened
New Jersey 3 3 0.
New York 1 3 0
TOTAL. 4 6 0

Notes to Tables:

During the last three fiscal years, no.current or former franchisees have signed confidentiality
clauses. that restrict them from discussing with you their experiences as a franchisee in our
franchise system.

Exhibit “F” to this Disclosure Dosument ¢ontains a list, as of our last fiscal year, of current La
‘Rosa. Restaurant franchisees.

" Exhibit “G” to this Disclosure Document contains a list of every franchisee who had an outlet
terminated, cancelled, not tenewed or otherwise voluntarily or involuntarily ceased to do
business under the franchise agreement during our most recently completed fiscal year .or who.
has: not communicated with us, within 10 weeks of the Issuance Date of this Disclosure:
Document.

If 'you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system.

[REMAINDER.OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit “D” is our audited financial statements for fiscal years 2015, 2016 aind 2017.
We were established on September 30, 2013 and. our fiscal year is a calendar year.

ITEM 22
CONTRACTS

The La Rosa Holdings, LLC Franchise Agreement is attached to this. Disclosure Document as
Exhibit “E-17.

Restaurant Locatiori Acknowledgment is attached to the Franchise. Agreement as Appendix
“1(A)”; Protected Area Acknowledgment is attached to the Franchise Agiéement as Appendix
1(B);Guaranty and Assumption of Obligations Agreement is attached to the Franchise
Agreement as Appendlx “2” Jomder Agreement 18 attached to the Franchlse Agreement as

Franchlse Agreement as EXhlblt “A” Conﬁdennahty Non- C@mpetlt;on Ag_reement 1§ attached to

thie Franchise Agreement as Exhibit “B”; Conﬁdentialit_,y Agreement is attached to the Franchise
Agreement. as Exhibit “C”; Statement of Ownership Intérest and Principals Acknowledgment

Agreement. is attached to the Franchise Agreement as Exhibit “D”; Pre-opening Documentation

Acknowledgment is attached to the Franchise Agreement as Exhibit “E”; Franchisee’s,
Restaurant Location and Protected Area Acknowledgment is attached to the Franchise
Agreement as Exhibit “F”; Site Selection Area Acknowledgment is attached to the Franchise
Agreement as Exhibit “G”; Lease Agreement Rider is attached to the Franchise Agreement as.

Exhibit “H”; and Forin Release is.attached to the Franchise Agreement as Exhibit “T”,

The La Rosa Holdings, LLC Development AgreementlllsAattached to-this Dis¢losure' Document as

Exhibit “E-2*

Individual state law may supersede the provisions contained in your Franchise Agreement
respecting the requirement that you execute a general release as a condition to assignment, sale.

or transfer. See, the state speciﬁ"c addendums contained in Exhibit “H” of this Disclosure

Document and the- state specific. addendums attached to the Franchise Agreement and forming a.

part of Exhibit “E”,

ITEM 23
RECEIPTS

Two. copes of a detachable receipt in Exhibit “I” are located. at the very end. of this Disclosure:

Document. Please sign one copy of the receipt and return it to. us at the following address:
Vincenzo Pugliese, La Rosa Holdings, LLC, 455 County Road 520, Marlboro, NJ 07746;
Telephone: (732) 740-0949. The duplicate is for yourrecords.

[THE DISCLOSURE DOCUMENT ENDS HERE]
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EXHIBIT “A”
TO THE DISCLOSURE DOCUMENT

STATE ADMINISTRATORS
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LIST OF STATE ADMINISTRATORS

The fo'llowing‘js‘a list of'stateadministrators responsible: for registration:and review of franchises for these states.

We.may register in one or more of'these states.

California

‘California Department. 6f Business Oversight
320 West 4th Street Suite 750

Los Angeles, CA 90013

1515 K Street, Suite 200
Sacramento; CA 95814

Connecticut

‘Connecticut Banking Commissioner
Department of Banking

Securities & Business Investments Division
260 Constitution Plaza

Hartford, CT 06103

Elorida

Division of Consumer Services

Attn; Busihess Opportunities

' 2005 Apalachee Parkway
Tallahassée, FL 32399

. Hawaii
| Franchise'& Securities Division

State Department of Commerce
P.O. Box 40

Honolulu, HI 96813 S

Illinois

Office of the Attorney General
Franchisé Bureau

‘500 South Second Street
Springfieid, IT. 62706

Indiana

Indiana Secretary of State

Indiana Securitiés Division

Franchise Section

302 W.. Washington Street Room E-111
Indianapolis, IN 46204

Kentucky

Office of the Attorney-General
Consumer Protection Division
Attn: Business Opportunity
1024 Capital Center Drive:
Frankfort, KY 40601

North Carolina

North Daketa

Bismarck; ND 58505

Maine

Department of Professional and Financial Regulations
Bureau 6f Banking

Securities Division

121 Statehouse Station

Augusta, ME 04333

Maryland
Office.of the Attorney General

Securities Division

200:St. Paul Place

Baltimore, MD 21202

Michigan

Michigan Department of the Attorney General
Corsumer Protection Division

Antitrust.and, Franchise: Unit

670 Law Building

PO Box 30213

Lansing, MI 48909

Minnesota

Minnesota Department ‘of Commerce
Registration and Licensing Diyision
85 7th Place East, Suite 500

St. /Paul, MN 55101

Nebraska

Nebraska Departmerit of Banking and Finance
Commerce Court '

1230 O'Street, Suite 400.

Lincoln, NE 68509 |

New York

NYS Department of Law

Ifvestors: Protection Bureau |
28 Liberty Street, 21* Floor

New York NYY 10005

(212) 11 6-8236

Secretary of State

Securities Division

300 North Salisbury Street, Suite 100
Raleigh, NC 27603

Office ofiSecurities Commissioner
600 East Boulevard, 5th Floor
Department 414

La Rosa Holdings, LLC FDD 2.28:18



LIST OF STATE ADMINISTRATORS (Continued)

Rhede Island

Department of Business Registration
Division of Securities:

233 Richimond Street Suite 232
Providence, RI 02903.

South Carolina.
Office of'the:Secretary of State

| 1205 Pernidleton Stréet

- Edgar'Brown Building, Suite 525
Columbia, SC 29201

| :South Dakota

Department. of Labor-and Regulation
.Division.of Securities

124 S Euclid, Suite 104

Pierre, SD 57501

T exas
‘Office of the-Secretary of Staté
Statutory Document Section

' 1019 Brazos Street

Austin, TX 78701

Utah

Utah Pepartment of Commerce
Division.of Consumer Protection.
160 East Three Hundred South
PO Box 146704

Salt Lake City, UT- 84114

Virginia
State:Corporation Commission o
Division-of Securities and Retail Franchising

' 300 E. Main Street, 9th Floor

Richmond, VA 23219

Washington

Department of Financial Institutions
Securities Division

PO Box 9033

Olympia, WA 98507

Wisconsin

Franchise Office

Wisconsin 'Securities Commission
PO Box 1768

Madison, W1 53701
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EXH]BIT “B”
TO THE DISCLOSURE DOCUMENT

AGENTS FOR SERVICE OF PROCESS
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We intend to reg‘ister this Disclosure: Document asa “franchise” in some or all of the following
states, iri accordance with the applicable state law. If and when we pursue: franchise registration

(or otherwise:comply with the franchise investment laws) in these states, we will desigiiate the
following state offices or officials as.our agent for service of process:in those states:

California
Commissioner of Business Oversight
Department.of Business Oversight
320 West.4th Street Suite 750.

Los Angeles; CA 90013

Comnmissioner of Business Oversight
1515 K Street, Suite 200
Sacramento, CA 95814
1-866-275-2677

Connécticut

Banking Commissioner

Department of Banking

‘Securities and Business.Investment Division
260 Constitution: Plaza

Hartford, CT 06103

Hawaii

Director of Department of Commerce and
‘Consumer Affairs

335 Merchant Street, Suite 203
Honolulu, HI 96813

Illinois

Iilinois Attorney-General

500 South Second Street
Springfield, IL 62706

Marylaiid

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, MD 21202

Michigan

Michigan Départment of Commerce
Corporation and Securities Bureau
‘6546 Mercanfile Way

‘Lansing, M1 48910

Minnesota

Commissioner-of Commerce of Minnesota
Departrient of Commérce

85 7th Place East, Suite 500

St. Paul, MN 55101

| New York
| New York Department of State
| ‘One-Commerce Plaza,

99 Washington Avenue, 6™ Floor

| Albany, NY 12231

(518)473-2492

North Dakota

North Dakota Securities Commissioner
State Capitol

600 East Boulevard

Bismarck, ND 58505

Rhode:Island

Director.of Department of Business
Regulation

233 Richmond Street, Suite 232
Providence; RT 02903

| South Daketa

| Director, Division of Securities

| Department of Labor and Regulation
| 124 S Euclid, Suite 104

_Pierre; SD 57501

Virginia

‘Clerk of the State Corporation Commission
1300 East Main Street

‘ Richmond, VA 23219

Washington
Securities' Administrator

Washington Department of Financial
Institutions

150 Tsrael Road SW
Tumwater, WA 98501

Wisconsin

Wisconsin Commissioner of:Securities.
345 W Washington Avenue

Madison, W1 53703
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TO THE DISCLOSURE DOCUMENT

TABLE OF CONTENTS TO OPERATIONS MANUAL
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Holdings, LL.C Operations Manual Table of Contents

In Store Guide:
La Rosa Order Guide for Maxinum Foods
Commissary Order Guide List
Hot Sides
Soups
Meat
Dressings
Coca Cola ordef list
In Store Prep and Procedures
'Grill & Counter
Grill Man Responsibilities
iChar-=Grill Station

In Store Prep-and Procedures Kitchen Guide

Kitchen Duties
In Store Prep list
Marination Procedures
In“S:oré "‘.Rv‘ec_ i p.;es.
Commissary Order Guide
Commissary Recipes
Hot Sides
Cold Sides
Soups
Ribs
Marinades
‘Chicken Burger

Seasonings

Sauces

Total Number-of Pages.

10
10
10
1
12
15
15
16
19
22
27
31
36

40
58
62
67
70

77
79
80
84

87

90
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LA ROSA CHICKEN & GRILL
FRANCHISE AGREEMENT

Franchisee
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LA ROSA FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and enteréd into this,
day of , 20__ (the “Effective Date”), by and between La Rosa Holdings, LLC a New
Jersey limited liability company with an -address located at 455 County Road 520, Marlboro, NJ
07746, (the “Franchisor””) and (the “Franchisee™).

RECITATIONS

WHEREAS, Franchisor has developed a unique, distinctive -and proprietary system
(hereinafter the “System”) for the establishment, development and operation of a restaurant

utilizing the: Licensed Marks (defined below) and that features and serves rotisserie chicken,

soups, salads, side dishes, sandwiches, grill items and such other proprietary products that
Franchisor may specify from time to time (the “Proprietary Products”, and as such term is further:

defined below) for on-premises dining, carryout and optional delivery service (the “La Rosa

Restaurants™);

WHEREAS, the System ‘and, therefore, the La Rosa Restaurants, feature the Licensed
Marks and distinctive trade dress, service offerings, business formats, signs, equipment, layouts,
operafing procedures, programs, methods, procedures, designs and marketing and advertising
standards (the “System™), all of which Franchiser may modify from time to time (the System is
further defined below),

WHEREAS, Franchisor continues. to develop; use and control the Licensed Marks in
order to identify for the public the source of services -and-products-marketed thereunder and
under the System, and to represent the System’s high standards of quality, service. and
appearance; '

WHEREAS, F ranchisee- desires to obtain the license and right to use the System and the
Licensed Marks in connection ‘with the operation of a La Rosa Restaurant pursuant to the terms
and conditions of this Agreement; and

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s
standards for quality, cleanliness, appearance, service, the Proprictary Products and the necessity
of operating the business franchised hereunder in conformity with Franchisor’s standards and
specifications.

NOW THEREFORE, the parties, in:consideration of the mutual undertakings and.
commitments of each party. set forth herein, agree as follows:
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ARTICLE 1
DEFINITIONS

Supplemienting the. terms -and definitions contained in. the foregoing “Recitations”, the terms
listed below have the following additional meanings:

Accounting Period. Is the period of time selected and determined by Franchisor respecting the

required measurement and reporting of financial information by Franchisee. The applicable

measurement period shall be determined by Franchisor from time-to-time ‘with respect to
Franchisees obligation to report financial information and data to Franchisor (including Gross

Sales). respecting the reporting and payment of all fees, including, but not limited to, Royalty Fee:

and Brand Development Fund Fees. The ‘“Accounting Period” shall be a weekly period

commencing no later than the eatlier of (i) Scheduled Opening Date or (ii) the Actual Opéning,

Date of Franchisee’s La Rosa Restaurant and continuing through each and every month
throuighout the entire Term of'this Agreement.

Actual Opening Date. Shall mean and refer to the earlier of the 'i‘nit’ial‘ date upon which
Franchisees La Rosa Restaurant either (i) conducts a grand opening, and/ot (ii) conducts and/or
commences business.

contribute to and/or pay fees. to Franchisor or Franchisors affiliate or.designees as set forth in this
Agreement including, but not. limited to, Brand Development Fund Eee.

Brand Development Fund. The term “Brand Development Fund™ shall have the: meaning
defined and set forth in Article “107" of this. Agreement. Fees payable pursuant to. the Brand
Development Fund may. be referred te as the Brand Development Fund Fee.

Certified Training Restaurant A La Rosa Restaurant that Franchisor has approved or approves
from time-to-time as a training facility for La Rosa Restaurant franchisees.

Competitive Business. A Competitive Business shall mean and include any restaurant business
that is the same as or similat to-a La Rosa Restaurant including any business and/or restaufant
(including traditional restaurants and ouitlets and imobile kiosks, food trucks and non-traditional
outlets) that offers, sells and/or provides menu items. that include rotisserie chicken, soups,
salads, side dishes, sandwiches and/or grill items. ’

Confidential Information. Defined in Article 6 of'this Agreement.

Confidentiality Agreement. The form of confidentiality agreement attached to this Agreement
as Exhibit “C”,

Confidential snd N‘on-CompetitionAgreem‘ent. The form of confidentiality and nen-
competition agreement attached to this Agreement as Exhibit “B™.
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Controlling Interest. A “Controlling Interest” shall exist for the following individuals, partners
and/or entities:

(1y Tf Franchisee is a corporation, a controlling interest shall exist for such members of the

voting shares of Franchisee: as (a) shall permit voting control of Franchisee on any issue
and (b) shall prevent any other person, group, combination, or entity from blocking
voting contrel an any issue or'éxercising any veto power;

(2) If Franchisee is a general partnership, a controlling interest shall exist for such partners
that possess a managing partneiship interest or such percentage of the general
partnership interests in Franchisee as (a) shall permit determindtion of the outcome on
any issue and (b) shall prevent any ether person, group, combination, or entity from
blocking voting control on any- issue or exercising any veto-power;

3y If Franchisee is a. limited partm_ership, a controlling interest shall exist for such partners
that possess a general partnership interest;

4). If Franchisee is. a limited liability company; a controlling interest shall exist for such
members that possess. a percentage of the membership interests as (a) shall permit.
determination. of the outcome on any issue and (b) shall prevent any other person, group,
combination or entity from blocking voting contrél on any -isste or exercising any veto
power.

Due Date. The term “Due Date” shall have the meaning defined :and set forthi in Article 5.B of

this Agreément. The:term “Due Date” shall not be limited to the Coritinuing Royalty Fee.

~ Franchise Acknowledgments and Representations Statement. The term_ “Franchise

Acknowledgments. and Représentations Statement” refers to form of franchisee
acknowledgements.and representations statementattached as Exhibit “A’ to this Agreement.
Franchisee’s La Rosa Restaurant. Means the La Rosa Restaurant that Franchisee will own and

operate at Franchisee’s Restaurant Location / Franchised Locatien pursuant .and subjéct to the
terms and conditions of this Agreement.

Eranchised Location. The term “Franchised Location” mieans the location and site sélected by
Franchisee — for which Franchisor has issued a written notice of no objection - respecting
Franchisee’s establishment and operation of Franchisee’s La Rosa Restaurant. The term
“Franchised Location” shall have the same meaning as the term “Franchisee’s Restaurant
. The Franchised Location miust be located within thie: Protected Area, if any.

Location

Franchisee’s Restaurant Location. Franchisee’s Restaurant Location shall have the same
meaning as.the *Franchised Location™.

Franchisee’s Store. Shall have the'same meaning as “Franchisee’s La Rosa Restaurant.

GAAP. Generally accepted aceounting principles.,
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Gross Sales. The term “Gross Salés” meéans the total dollar sales from all customers of
Franchisee’s La Rosa Restaurant and further inchides the total gross.-amount of revenues and
sales from whatever source derived, whether in form of cash, credit, agreements to. pay or other
consideration including, the actual retail value of any goods or services traded, borfowed, or
received by Franchisee in exchange for any form of non-money consideration (whether or not
payment is received at the time of the sale or any amourit is proved uncollectible), from or
derived by you or any other person from business conducted or which started in; on, from or
through: the premises of the Frarichised Business whether this business is conduéted in
compliance with or in violation of the terms of the Franchise Agreement. Gross Sales includes
payments received from Franchisee’s employees. for products. or sérvices purchased at a
discounted price. Gross Sales do not include sales or use taxes collected by you.

Guaranty. The form of Guaranty and Assumption of Franchisee’s Obligations agreement
attached to this Agreemént as Appendix “2”.

Immediate Family. The spouse of a person arid any other member of the household of such
person, including, without limitation, children of such person.

Joinder. The form of Joinder attached to this Agreement as Appendix 3.

La Rosa Restaurant. Means any business. owned and/or operated by Franchisor, Franchisor’s
affiliates or a franchisee that utilizés the Systém and/or the Licensed Marks.

Licensed MarKs. The trademarks, service marks, emblems and indicia of origin, incliiding the
“La Rosa” trademark, Trade Dress (defined below), and other trade names, service marks,
_trademarks, logos and designs authorized by Franchisor in connection with the identification of

" La Rosa Restauranits and the services and/or products offered by La Rosa Restaurants, provided
that such trade names, trademarks, service marks, logos ‘and designs are subject to niodification
and discontinuance by Franchisor and at Franchisor’s sole discretion.

Managers. Shall include the Managing Principals and/or any employee managers of
Franchisee’s La Rosa Restaurant that have, to the satisfaction of Franchisor, completed
Franchisor’s Managers Training Program. For purposes of initial training Managers shall -also
include Franchisee’s designated cook and general manager.

Managers Training Program. Defined in Article “4.A™ of this Agreement.

Managing Principal. If Franchisee is a partnership, ¢orporation or limited liability. company, the
Managing Principal shall be the owner responsible for the management of Franchisee’s affairs.
Said individual must possess and maintain an ownership and/or equity interest in Franchisee

such that said individual must own, hold and control no-less than Twenty-Five (25%) Percent of

the equity :and ownership interests in Franchisee and Franchisee’s La Rosa Restaurant. The

Managing Principal is not fequired to supervise and manage the day-to-day opérations of

Franchisee’s La Rosa Restaurants provided that, at all times, Franchisee’s La Rosa Restaurant is
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managed by a Manager who, to the satisfaction of Franchisor, completed Franchisor’s Managers
Training Program.

Noncompliance Fee. A fee payable by Franchisee in an amount equal to the amount of costs and
expenses that Franchisor incurs respecting the enforcemerit of Franchisoi’s rights under this
Agreéement in respornise, to a default by Franchisee. Said costs and expenses shall include any and

all reasonable administrative fees, legal fees, expert fees, accounting fees and filing fees.

Recoverable legal fees shall include both outside legal counsel and Franchisor’s in-house legal
staff.

Operations Manual. The confidential manual relating to the development and operation of La
Rosa Restaurants and policies and procedures, which may consist of one of more volumes,
handbooks, manuals, written materials, video or tapes, computer disks, webinars and other
matefials and intangibles, as may be modified, added to, replaced or supplemented by Franchisor
from time to time in its sole discretion, whether by way of supplements, replacement pages,
franchise bulletins, or other official pronouncements or means. Subject to Franchisor’s
modification frem time to time, at Franchisor’s sole discretion; the Operations Manual shall,

among other things, designate the authorized services and products that must be offered. ‘and/_or
sold from Franchisee’s La Rosa Restaurant. Only those services and products authorized by

Franchisor may be offered and/or sold from Franchisee’s La Rosa Restaurant..

Principal. The term “Principal” includes, collectively, individually and jointly (a) the officers
and directors of Franchisee (including the officers and directors of .any general partrer of
Franchisee) who hold an ownership interest in Franchisee, (b) the managing member or manager
if Franchisee is a limited liability company, (¢) all holders. of an ownership interest, directly or
indirectly, of five percent (5%) or more in Franchisee and of any entity directly or indirectly
controlling Franchisee, and (d),the Managing Principal(s). Franchisee’s initial Principals are
identified and listed in Exhibit D to this Agréement.

Proprietary Products. The term “Proprietary Products” shall refer to and mean .all items;
ingredients, raw materials, finished products and partially prepared products specified by
Franchisor with regard to the preparation and/or sale of certain food products associated with
Franchisee’s La Rosa Restaurant, including raw, prepared or partially prepared chicken,
seasoned chicken, ingredients for soups, salads, side dishes, sandwiches and prépared soups,
salads, side dishes, sandwiches and grill items and suich other products that Franchisor may
specify from time to time for on-premises dining, carryeut and optional delivery service.
Proprietary Products shall further include uniforms and equipment designated by Franchisor and
all products using and/or displaying the Licensed Marks.

Protected Area. The term “Protected Area” means the territory identified in Appendix “1(B)”
or if the Protected Area is not known as of the Effective Date of this Agreement then the
“Protected Area” shall mean the territory identified in Exhibit “F” of this Agreement.,

Restaurants. The un-capitalized term “restaurant(s)”, shall refer to.and mean any restaurant that
is the same as or similar to a La Rosa Restauraiit.
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Royalty Fee. Defined in Article 5.B of this Agreement.

Royalty Rate. Defined in Article 5.B of this Agreement.

Royalty Report. Defined in Article 5.B of this Agreement.

Sc¢heduled Opening Date. Means and refers to the date occurring on the 14 morith anniversary
of the Effective Daté of this Agreement.

Site Selection Area. Means the geographic area referred to in Article “2.A™ of this Agreement

and, if applicable, identified and/or:describe in Exhibit“G” to this Agreement.

Site Selection Period. Means the continuous period of time automatically commencing as of the

date of this Agreemeént and au'tomatically expiring at the earlier of (a) the expirationt of ninety
(90) days following the date of this. Agreement, or (b) the date of Franchisor’s execution of the
Franchisee Restaurant Location and Protected Area Acknowlédgment (Exhibit “F” to this
Agiéement).

System. Means the distinctive programs, sérvicés and products, that are preseﬁtl.y, or in the
future, associated with the La Rosa Restaurants and/or Franchisor’s tradeinarks, trade names,
service marks, copyrights, services, testing procedures, distinctive interior and exterior bulldmg
demgns décor, farnishings, uniforms, slogans, signs, logos, commercial symbols and color
combinations. “System” further includes the Licensed Marks, Proprletary,Products,, recipes, raw
miaterials, ingredients required for production of the Proprietary Products; uniformity
requirements, standards of consistency: and quality procedures, specifications, training,
advertising and instructions promulgated by Franchisor or its affiliates.

Term 'Means the contifiuous period of time set forth and defined in Article  “2. B” of this
Agreement.

Tiiade Dress. The term “Trade Dress™ refers to and means the La Rosa. Réstaurant designs, decor
and images and packaging and/or branding images which Franchisor authorizes and reqires
Franchisee touse in connection with the operation of La Rosa Restaurant and as may be revised
and further developed by Franchisor from time to time.

Transfer. As used in this Agreement, the term "Transfer" shall include, without limitation; the
following, whether voluntary or'involuntary, conditional, direct:or indirect:

(I).an assignment, sale, gift, pledge or-sub-franchise;

(2) the: grant of a mortgage, charge, lien or security interest, including, without limitation,
the grant of a collateral assignment;

(3) a merger, consolidation, exchange of shares or other ownership interests, issuance: of

additional owrership interests or securities representing or potentially represénting
ownership interests, of redemption of ownership interests; and
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(4) a sale or exchange of Voting interests or securities convertible to voting interests, or
an agreement granting the right to exercise or control the' exercise of the voting rights of
any holder of ownership iinterests-or to control the operations or affairs of Franchisee.
Notwithstinding the foregoing, the following transactions shall not bé deemed a. Transfer
for the purpoeses of this Aigreement:
() A transfer of an interest in Franchisee that does not, individually, or when
taken together with all prioer transfers of owneérship interests in Franchisee,

resultin a transfer of'a Controlling Interest in Franchisee;

(i)  Transfers of ownership interests in Franchisee among individuals who, aré,
owners of Franchisee dt the time. the parties first execute this- Agreement;

(i)  Transfers of limited partnership interests in Franchisee; and

(iv) A Transfer to a trust for the bénefit of a Principal ot a Principal’s spouse,
living child or children, or grandchildren.

Web_Based Media. As used in this Agreement, the term “Web Based Media” means. any
interactive or static electronic document, application or media. that () is connected to and/or in a

network of computers, servers and/or other devices linked by communications software, part of
the: world wide web (including, but not limited to websites), linked by the internét and/or part. of”

a web based ‘application, software application, smart phone based application or social media
platform including; but not limited to, social media platforms and applications such as Facebook,
LinkedIn and Twitter, and (b) refers, references, identifies, reviews, promotes and/or relates, in
any way, to, La Rosa, La Rosa Restaurants, Franchisee’s La Rosa Restaurant, the Licensed
Marks, the System and/or the Franchisor.

Weekly Minimum Royalty Fee. Defined in Article'5.B of this Agreement.

ARTICLE 2
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.

Franchisee has requested, that Frarichisor grant to Franchise¢ the nonexclusive license and right
to develop, own and operate' a La Rosa Restaurant. Franchisee’s request has been approved by
Franchisor in reliance upon all of the representations made. by Franchisee and its owners in any
submitted. application and/or during the application process,, including, without limitation, the
Franchise Ackniowledgments and Representations Statement that shall be-executed by Franchisee
concurrently with this Agreement.

Subject to the terms and -conditions of this Agreement; during the Term of this Agreement,
Franchisor grants to Franchisee the non-exclusive license and right to operate one (1) La Rosa.
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Restaurant in confonm'ty with the System using the Licensed Marks at a single Franchisee
Restaurant Location to be designated.in accordance with the terms of this Article “2.A”.

Franchisee’s Restaurant Location. If known at the time of signing this Agreement,
Franchisee’s Restaurant Location is set forth and identified in Appendix 1(A)attached to
this Agreemerit. Franchisor’s execution of Appendix 1(A) with a specified location for
Franchisee’s Restaurant Location shall constitute Franchisor’s notice of no .objection as
to the particular location. If Appendix I(A) is left incomplete as to Franchisee’s
Restaurant Location, then Franchisee shall identify a location in accordance with the
terms of this Agreement and Exhibit F (“Franchiseé’s Restaurant Location and Protected
Area Acknowledgment”) shall, subject to the terms and conditions of this Agreemeént-and
Franchisor’s appreval, be executed at a future date. At all times Franchisee’s rights in an
to the real property and the business premiises wheré Franchisee’s La Rosa Restaurant
will be located must be issued subject. to Franchisées and Franchisee’s landlords
acknowledgment and written agreement and execution of the La Rosa Franchise Lease
Agreement Rider attached to this Agreement as Exhibit “H”.

The grant of the foregoing license to use the Licensed Marks and the System is subject to the
rights of any prior user and is limited to the Franchisee’s Restaurant Location. If Franchisee’s
Restaurant Location is not known as of the date of this Agreeinent, Franchisee shall lease or
acquire a location, subject to the terms and conditions of this Agreement and subject to
Franchisor’s no objection acknowledgment executed by Franchisor in the form of the
“Franchisee Restaiirant Location and Protected Area ,Ac'know’ledgment”‘ .attached hereto as
Exhibit F. Further; if Franchisee’s Restaurant Location is hot known as of the date of this
Agreement and Exhibit G is executed by Franchisor, during the limited Site Selection Petiod,
Franchisor will not li¢ense others to. operate a franchised La Rosa Restaurant within the Site

_Selection Area identified in the “Site Selection Area Acknowledgment” attached hereto as
Exhibit G. Franchisee acknowledges and agrees that other franchisees may be seeking sites
within the Site Selection Area for the-purpose of establishing and operating a La Rosa Restatirant
and that fime is of the essénce in securing an appropriate location. Franchisee acknowledges and
agrees that Franchisee’s failure to secure @ Franchisee Restaurant Location within the Site
Selection Period shall constitute' a default of this Agréement.

Franchise¢ acknowledges and agree that notwithstanding anything contained in this Agreement
to. the contrary that Franchisee that in connection with the rights and obligations granted in' this
Agreement that as to Franchisee’s La Rosa Restaurant that Franchiseée may only offer and sell
products from the physical location of Franchisee>s La Rosa Restaurant in accordance with the
requirements set forth in the Operationis: Manual and only to (a) retail customers for consumption
on the premises: of Franchisee’s La Rosa Restaurant or for personal catryout consumption; (b)
delivery custoiers; and (c) catering customers.; :and (d) wholesale customers located within the
Protected Area only. Without Franchisor’s ptrior written consent Franchisee may not selicit
customers.or provide services, catering or product outside of the Protected Area.

2.B. TERM.

This Agreement shall take effect upon the date of execution by all of the parties to this
Agreement and unless otherwise terminated pursuant to Articte 17 hereof or elsewhere in this
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Agréeement shall continue for a périod of ten (10) years. Without limitation to the forégoing and
for the purpose of -evaluating and identifying the commencément arid expiration of certain
obligations and/or rights set forth in this Agreement, the Term of this Agreement shall:

(a) Commience on the earlier of (i) the Actual Opening Date, or (ii) the Scheduled
Opening Date and,

(b) Extend to but automatically expire on the earlier of’ (1) the Tenth (10"™) anniversary of
the Actual Opening Date, or (ii) thie Tenth (10™) anniversary of the Scheduled
Opening Date.

2.C. PROTECTED AREA.

Execept as provided in this Agreement (including, but not limited to the reserved rights set forth
in Article 2.F, below) and subject to Franchisee’s compliance with the terms and conditions of
this Agreement, Franchisor shall not establish nor authorize any person or entity other than
Fianchiseé to establish .a La Rosa Restaurant in the Protécted Area during the Term of this
Agreement.

If Franchiseé’s: Réstaurant Location is not kniown as of the date' of this: Agreemeént, Franchisee
acknowledges and agrees that Franchisor cannot consider issuing or granting Franchisee a
Protected Area until Franchisor issues a written notice of no objection as to the specific location
selected by Franchisee. Once Franchisee identifies a site for Franchisee’s La Rosa Restaurant
and provided that Franchisor has issued a written notice of no objection, then Franchisor, in
Franchisor’s sole discretion ishall designate an area around Franchisee’s La Rosa Restaurant as
the “Protected Area”. Franchisee acknowledges that Franchisor makes no particular
répresentations ds to scope or §ize as to any potential Protected Area that may be granted except
that Franchisee’s designated Protected Area shall be determined exclusively by Franchiser and
that the Protected Area will be measured as and ‘comprised of a circle (as determined by
Franchisor in Franchisor’s sole discretion), the center of which will be the front door of
Franchisee’s La Rosa Restaurant (provided that Franchisor issued -a notice of no objection for
such location) and that circle will have a geographic radius of not less than two and one-half
(2.5) miles, except in dense urban geographlc areas and centers (as such density is determined by
Franchisor in Franchisor’s sole discretion) wheére the geographic radius for calculation of the
Protected Area may (in Franchisor’s sole and exclusive discretion) be. much less than a two and. -
one-half (2.5) mile radius but not less thana one-quarter (0.25) mile radius. Franchisee further
acknowledges that should Franchisee want certainty -as to Franchisee’s Protected Ared, that
Franchisee should not sign this Agreement unless and until Franchisee identifies and secures a
location for which Frarichisor has or will issue a written notice of no objection.

2.D. PRINCIPAL’S.GUARANTY, JOINDER,
CONFIDENTIALITY AND NON-COMPETITION.

If Franchisee is at any time ‘a corporation, limited liability company, partnership or other legal
business entity, Eranchisee agrees that each Principal will jointly and sevérally guarantee
Franchisee’s performance of all of Franchisee’s obligations, covenants and agreements in this
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Agreement by executing the form of Guaranty. Each Principal will also agree to be bound by the
provisions of this Agreement appllcable to Principals by executing the form of Joinder. Each
Principal shall be further obligated to, individually, jointly and severally, execute and be bound
by the Confidentiality Non-Competition Agreement attached to this Agreement as Exhibit B and
the Confidentiality Agreement attached to this Agreement as Exhibit C.

2.E. RESERVATION OF RIGHTS. _
Franchisor (on behalf of itself and its affiliates) retains all rights, in Franchisor’s solé discretion,
and without granting any rights to Franchisee to:

(a) Establish, operate and/or grant to Franchisor, Franchisoi’s affiliates or others the
right to operate a La Rosa Restaurant and/or La Rosa Restaurants or other testaurants that
are the same or similar to a La Rosa Restdurant using the: System:and/or the Licensed
Marks at locations outside the Protected Area as Franchisor deems appropriate and
irrespective of the proximity to. Franchisee’s Protected Area;

(b)  Establish or license to. others to establish La Rosa Restaurant(s) at any

institutional facility (institutional facilities include, among other things) airports, bus
stations, factories, fedetal, state or local government facilitics including military bases,
hospitals and other health-care facilities, recreational facilities, schools, colleges and
other academic facilities, seasonal facilities, shopping malls, theaters, train stations,
waorkplace eafeterias and hotels);

(c) Establish and license others to establish restaurants under other systems or other
marks, which restaurants may offer or sell products that are the saihe as, similar to or

different from the products offéred from Franchisee’s La Rosa Restaurant, and which

restaurants may be located within or outside Franchisee’s Protected Area despite the
proximity to the location of Franchisee’s La Rosa Restaurant or-the actual or threatened
impact to sales of Franchisee’s.La Rosa Restaurant;

(d) Acquire the assets or ownership interests of one or more businesses that operate;
or grant franchises. or licenses to operate, one. or more réstaurants and/or competing
restaurants that are thie samé as. or similar to a La Rosa Restaurant located or operating
within. or outside the Protected Area, niotwithstanding the fact that such restaurants may
be the same as or similar to La Rosa Restaurants; and in' the event of an acquisition,
Franchisor or its affiliates (as: applicable) shall have the right to continue to operate such

restaurants and to develop additional restaurants of such concept, and to grant others. the.

right to develop and operate restaurants of such concept both within and outside the
Protected Area. In such event Franchisor is not required to pay any compensation for
soliciting or accepting orders inside the Franchisees Protected Area;

(e) Be acquired (regardless of the form of trafisaction) by ‘a business, whether or not
such business is 4 competitive business, even if such business operates, franchises and/or
grants licenses. for the operation of restaurants that are the same as or similarto a La Rosa
Restaurant within the Protected Area; and in the event of such an acquisition, the acquirer
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and its affiliates (as applicable) shall have the' right to continue to operate such restaurants
and to develop additional restaurants of such concept, and to grant othérs the right to
develop and operate restaurants of such concept, both within and outside the Protected
Areaand even if such restaurants compete with yeur L'a Rosa Restaurant; and

® Use the Licensed Marks and System and to license others: to use the Licensed
Marks 4nd System to engage in all other activitiés not expressly prohibited by this
Agreement.

ARTICLE 3
FRANCHISEE DEVELOPMENT AND OPENING OF RESTAURANT

3.A. DEVELOPMENT OF RESTAURANT.

Franchisee is solely responsible for selecting the site of the Franchisee’s La Rosa Restaurant.

Franchisee will not lease, purchase or otherwise acquire a site for Franchisee’s La Rosa.

Restaurant unfil such information as Franchisor may require regarding the proposed site has been
provided to Franchisor by Franchisee and Franchisor has issued a notice  of no objection for the
proposed site within a reasonably expedient time. period, but not exceeding sixty (60) days
following Franchisor's receipt of complete information about the proposed site, Franchisor shall
notify Franchisee as to Franchisor's issuance of notice of no objection. The review of the site
conducted by Franchisor will not be deemed to be a warranty, representation or guaranty by
Franchisor that if Franchisee’s La Rosa.Restaurant is opened arid operated at that site, it will be a
financial success. No provision of this Agreement will be construed or interpreted to impose any
obligation on Franchisor to locate a site for Franchisee’s La Rosa Restaurant, to assist the

Franchisee in the selection of a suitable site for Franchisee’s La Rosa Restaurant, or to provide

any assistance to the. Franchisee i the purchase or lease of a location for Franchisee’s La Rosa
Restaurant.

Franchisor will, furnish Franchisee its then-current preliminary plans and specifications for a La
Rosa Restaurant, reflecting Franchisor’s general requirements for dimensions, interior-design and
layout, image, building materials, fixtures, equipment, furniture, signs and décor. Franchisee, at
its own expense, must construct Franchisee’s La Rosa Restaurant in compliance with the
prototype plans and spec1ﬁcat10ns At all times Franchisee’s rights in an to the real property and
business premises where Franchisee’s La Rosa Restaurant shall be located must be issued subject
to Franchisees and Franchisee’s landlords acknowledgment and written agreement and execution
of the La Rosa Franchise Lease Agreement Rider attached to this Agreement as. Exhibit “H”.

Promptly after signing a lease of'closing on a purchase of the premises (subject to execution of a
lease and due execution of Exhibit “H™) of Franchisee’s La Rosa Restaurant and being furnished
with the prototype plans and specifications, Franchisee will do or cause to. be done the following:

(1) Preparé and submit to Franchisor for approval, which shall net be unreasonably

withheld, any proposed modifications. to Franchisor’s pretotype plans and specifications
and/or the plans and specifications prepated by the design consultants designated by
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Franchisor and hired by. Franchisee, which may be modified only to the extent necessary
to comply. with applicable ordinances, bu1ld1ng codes,, permit requ1rements and lease or
deed requirements and restrictions, all modifications. being subject to prior netifications
to, and ‘approval by, Franchisor; provided that if Franchiser deteriines; in its sole
discretion, ‘that any plans. are not consistent with Franchisor’s prototype plans and
specifications, Franchisor may prohibit implementation of the plans.

(2) Obtain all required building, utility; sign, health, sanitation, liquor, and business

permiits and licenses, and any other required permits and licenses.

ﬁxtures and equlpment and decorate the premlses 1n cqmpl,lange w;th the plans and
specifications approved in writing by Franchisor and all applicable ordinances, building
codes, permit requirements and lease or deed requireinents and restrictions.

(4) Provide Franchisor timely written reports. regardmg the process. of construction and
femodeling in compliance with Franchisor’s then-current:specifications.

(5) Estabhsh ﬁhng, accountmg, and mventory control systems, conforming to the

Eranchisor shall notify Franchisee: within thirty (30) days from the .date: Franchisee delivers its

plans to Franchisor as to whether Franchisor approves or objects to Franchisee’s plans. If

Franchisor fails to netify Franchisee of Franchisor’s approval or objection to the plans within

said thirty (30) days, then Franchisor shall be deemed to have approved of the plans. If

Franchisor objects to Franchisee’s plans, then Franchisee must modify the plans to address the

_objections and résubmit the revised plans to Franchisor for approval. Franchisor must .approve

orreject the: rev1sed plans within fifteen (15) days of receipt of revised plans. Franchisee is solely
responsible for the accuracy of the plans and the integrity of the construction of Franchisee’s La
Rosa.,

3.B. FIXTURES, EQUIPMENT, EURNITURE AND SIGNS.,

Franchisee agrees to use in the consttuction and operation of the Store only those types of

construction and decorating materials, fixtires, equiprient, furniture, and signs-that Franchisor
has ‘approved or designated in the Operations Manual for La Rosa Restaurants as meeting its
specifications and standards for-appearance, function and performance. Franchisee may purchase
approved or designated, types. of construction and decorating materials, fixtures, equipment,

furniture and signs from any-supplier approved or designated by F tanchisor (which may include
Franchisor.and/or its affiliates)..

3.C. RESTAURANT OPENING.

Franchisée shall not open Franchisee’s La Rosa Restaurant for business without Franchisor’s.
priof approval and complianice by Franchisee with the requirements of this Agreement and the
opening criteria established in the Operations Manual. Prior to the opening of Franchisee’s La
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Rosa Restaurant, Franchisee shall provide Fraiichisor with the documients listed on Exhibit “E”
of this Agreement by the time specified therein. Franchisee must complete the development of
Franchisee’s La Rosa Restaurant and to open Franchisee®s La Rosa Restaurant for business
within 14 months from the date of this Agreement. Without limitation to. the foregoing,
Franichisee ackihowledges and agrees. that Franchisee’s failure to establish and open Franchiseé”s
La Rosa Restaurant (in accordance with the terms of this Franchise' Agreement) on or before the
Scheduled Opening Date, shall constitute a matertal breach of this agreement.

3.D. CONVERSION.

If Franchisee cannot follow the prototype: plans and specifications furnished by Franchisor and/or
developed by the -design consultant designated by Franchisor for conversion of an existing
building or facility to a La Rosa Restautant, Franchisee¢ shall submit to Franchiser for approval
proposed plans. In reviewing such plans Franchisor will take into account the degree to which
the proposed plans deviate from Franchisor’s prototype plans.

3:E. RELOCATION OF RESTAURANT.

Franchisee’s relocation of Franchisee’s La Rosa Restaurant from Franchisees originally
approved franchised location — the Franchised Location - is contingent upon and subject to
Franchisors written approval which may be withheld by Franchisor, in Franchisor’s sole
discretion. The failure of the Franchisee to obtain the written approval of Franchisor prior to: the
relocation of Franchisee’s: La Rosa Restaurant from the Franchised Location or the faihire to
have the new location open for business within one hundred and twenty (120) days after
Franchisee’s original Franchised Location is closed will be a material breach of this Agreement.
Franchisee expressly understands and .acknowledges that under no circumstance shall
Franchisor’s coriseit to rélocation alter or expand Franchisee’s Protected Area. Relocation — if
‘permitted and approved by Franchisor — must be within the Protected Area. Franchisor, in
Franchisor’s sole discretion may withhold Franchisor’s approval as to any relocation request by
Franchisee. 7 ' '

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A. INITIAL MANAGER TRAINING.

(1) Franchisor will provide Franchisee, with a managers training program ‘as. to. the operations of
a La Rosa Restaurant (“Managers Training Program”). Franchisee acknowledges and -
understands that the Managing Principal and up to 4 other individuals (which must include,
separately a General Manager and cook) required to participate in, attend and complete the
Managers Training Program no later than 90 days prior to the -earlier of the Scheduled Opening
Date or the Actudl Opening Date of Franchisee’s La Rosa Restaurant. The Manager(s) and cook
(all distinct from one another) must attend and successfully complete the Managers Training
Program required by Franchisor before the opening of Franchisee’s La Rosa Restaurant.
Franchisee shall be résponsible for the initial and ongoing tréining of its other employees. The
training will include classroom and on-the-job instruction.
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The Managers Training Program shall be structured, configured .and established by Franchisor
from time-to-time. The Managers Training Program inay be structured so that it is offered and
completed by Franchisee (and Franchisee’s Managers) in various phases. that may tequire
participation in interactive webinar sessions and on-site training at the Certified Training
Restaurant designated by the Franchisor. If the Franchisee is an individual who is going to be a
part of the management team, then the Franchisee muist also dttend the Managers Training
Program. All Franchisee’s, supervisors and management personnel, must successfully complete
the ‘appropriate Franchisor training program, and must be certified in writing by Franchisor prior
to commencing pre-opening operations. Pre-opening operations are defined as. the period of time
45 days prior to the Scheduled Opening Date: During this time Franchisee’s management team
begins intérviewing and selecting employees and prepares Franchisee’s La Rosa Restaurant for
opening. Franchisor reserves the right to change the length of time required for pre-opening
operations.

(2) If during any training program Franchisor determines that .any proposed Manager is not
qualified to manage Franchisee’s La Rosa Restaurant, Franchisor will notify Franchisee and
Franchisee shall select and enroll a substitute manager in the Managers Training: Program.
Franchisor will detérmine whethér the Managers in training are qualified based on their
successful compliance with ‘the training curriculum. Franchisee acknowledges. that Franchisor’s
determination that a Manager has successfully completéd the training curriculum is net a
representation or warranty of any kind, express or implied, that such Manager will successfiilly
perform his or her duties as a manager of the Store.

(3) Franchisee and ‘the Managers must attend and successfully complete all refresher training
courses, additional training programs and seéminars as Franchisor periodically may offer in
Franchisor’s discretion. Franchisor provides instructors and training materials for those programs
and seininars, but Franchisor reserves the right to assess Franchisee reasonable charges, as such
charges are determined by Franchisor in Franchisor’s Reasonable Business Judgment, (currently
such supplemental training charges are set at $1,000 per person / training, attendant per week) for
such training. Franchisee is also responsible for all éxpenses it and any employee: incurs in
connection with attendance .and participation in these programs and seminars; including, without
limitation, the cost of transportation, lodging, meals and any salaries and other wages.,

(4) If a Franchisee’s La Rosa Restaurant experiences turnover; each fiewly hired manager must
be trained; at Franchisee’s expense, at a La Rosa Certified Training Restaurant, and must
successfully complete the management training program, prior to being able to work in the
Franchisee’s La Rosa Restaurant. In comnection with such training, Franchisor provides
instructors at Franchisor’s designated La Rosa Certified Tfaining Restaurant, but Franchisor
reserves the right to assess Franchisee reasonable charges, as such charges' are determined by
Franchisor in Franchisor’s. Reasonable Business Judgment, (currently such training charges are
set at $1,000 per person / training attendant per week) for such training. Franchisee is also
résponsible for all expenses it and any employee incurs in connection with attendance and
participation in these programs and seminars, including, without limitation, the cost of
transportation, lodging, nieals and any salaries and other wages.
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(5) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment
compensations, workers’ compensation insurance; lodging; food, automobile rental, travel costs
and -all other expenses for all persons, €ither members of the initial management team or
subsequent managers hired after the opening of the Franchisee’s La Rosa Restaurant, who attend
any training programs on béhalf of the Franchisee. If training is provided at the Franchised
Location by a representative of Franchisor (provided that Franchiser; in Franchiser’s sole
diseretion, elects to do so), then the Franchisee will pay for the reasonable travel costs, lodging,
food, automobile rental and other expenses incurred by Franchisor’s representative in.connection
with such training..

4.B. OPERATING ASSISTANCE.

From timé to time as Franchisor may élect, Franchisor may advise Franchisee of operating
problems of Franchisee’s La Rosa Restaurant. Further; Franchisor shall furnish to Franchisee
assistance in connection with the operation of Franchisee’s La Rosa Restaurant as Franchisor
deems appropriate. Operating assistance may consist of*

(1y:Operating procedures utilized by La Rosa Restaurants, including new developments
in areas of store design, management, sales promotion, service cohcepts and. systems
associated with the sale of prodicts and as may be pertment to the operation of
Franchisee’s La Rosa Réstaurarit.

(2). Evaluation of Franchisee’s Restaurant and the services and. products provided to
ensure compliance with Franchisor’s staridards of quality.

(3) Selection of additional services and/or products that may be authorized for La Rosa
Restaurants.

(4) Marketing and promotion of services and products that'may be authorized for La Rosa
Restaurants.

(5) Formulating and implementing advertising and promotional programs..

(6) Establishing the operation of administrative and general operating procedures for

proper-operation of a La Rosa Restaurant.

(7) Advice concerning techniques. of marketing and merchandising the Franchisee’s La
Rosa Restaurant, including rew developments and improvements in merchandising as
well as product inventory and source specifications.

(8) Providing a list of approved suppliers.as Franchisor deems dppropriate.

(9) Coeordinating an annual meeting, at Franchisor’s discretion, to which each franchisee

in good standing will be invited. Franchisor may elect to combine this meeting with the
meetinig for genéral managers: réferenced in Subsection (10) below. Franchisee shall be:
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responsible for all expenses of its personnel attending the annual meeting, including
travel; meals and lodging.

(10) Coordinating an annual meeting; at Franchisor’s discretion, for. the' general managers
of all La Rosa Restaurants, which Franchisee’s general manager(s) must attend.
Franchisee shall be responsible for all expenses of its personnel attending the annual
meeting, including travel, meals and lodging. Franchisor may elect to combine this
meeting with the meeting for franchisees mentioned in Subsection (9) above.

(11) Providing assistance with the training of Franchisee’s new employees.

(12). Frarichiser, in its sole discretion, may furnish guidance to Franchisee in the form ‘of
the Operations Manual, bullétiis or other written materials, telephonic consultations.
and/or -consultations at the offices of Franchisor or at Franchisee’s Store. in conjunction
with an inspection of Franchisee’s La Rosa Restaurant. Additional assistance is, at the,
sole discretion of Franchisot, available at-per-diem charges that Franchisor establishes.

4.C. CERTIFIED TRAINING RESTAURANT.

A franchisee’s La Rosa Restaurant may become a Certified Training Restaurant by meeting
criteria established by Franchisor and -obtaining such certification ‘in writing from. Franchisor.
The Director 6f Operations or another authorized representative of Franchisor, as designated by
Franchisor, shall be responsible for certifying a Franchisee La Rosa Restaurant for management
training. Once certified, the Franchisee .a Rosa Restairant may train their own Managers, thus
reducing the expense of training new management personnel at off-site locations. A La Rosa
Franchisee Restaurant may lose the: status of being an approved Certified Training Restaurant if
it is' determined that the Store is inconsistent it the execution of the standards of a Certified
Ttaining Restaurant.

4.D. OPERATIONS MANUAL.

Franchisor shall loan to Franchisee during the term of the franchise one (1) copy of the
Operations, Manual. The Operations Manual contains mandatory and suggested specifications,
standards and operating procedurées Franchisor prescribes for La Rosa Restaurants and
information relative to other obligations of Franchisee. Franchisor has the right to add to, and
otherwi'se modify, the Operations Manual to reﬂee"t changes in autli()rized" pro&uc’ts and services,

keep 1ts copy of the Operations Manual current and in a secure place at Franchlsee s La Rosa

Restaurant. The master copy of the Operations Manual that Franchisor maintains at Franchisor’s

prificipal office controls if there is a dispute relative to the conténts of the Operations Manual,

Franchisee shall have a rfeasonable period of time to implement the changes in the System

required by changes to the Operations Manual. Franchisor shall give Franchisee written notice of
the changes required and the period. of time within which the changes must be implemented by
Franchisee. Withotit limitation to the foregomg, Franchisee expressly acknowlédges and agrees
that Franchisee may only: offer and/or sell those services and products expressly authorized by
Franchisor in the Operations Manual and their Franchisées La Rosa Restaurant must be in
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conformity with the Operations,Manual. Further, Franchisee ackiiowledges that Franchisor shall,
from time to time, in Franchisor’s sole discretion, modify; supplement, alter and/or remove those
aythorized products and/or services that must be provided from Franchisee’s La Rosa Restaurant.

ARTICLE 5
FEES

5.A. INITIAL FRANCHISE FEE.

Franchisee must pay to Franchisor an initial franchisee fec in t‘lh,e amount of j$,35‘,000 upon
signing this Agreement. The initial franchise fee, in its entirety, is. fully earned by Franchisor
upon execution of this' Agreement, is non-refundable and is riot subject t6 any ¢ldim or right of
offset.

5.B.  ROYALTY FEE.

Throughout.the Term of this Agreement, Franchise¢ shall pay to Franchisor a continuing weekly
non-refundable royalty fee (the “Royalty Fee”) in an amount equal to the greater of: (i) 5% (the
“Royalty Rate”) of Franchisee’s weekly Gross Sales; or (ii) the weekly minimum royalty fee of
$600 per week (the “Weekly Minimum Royalty Fee™). The Royalty Fee shall be calculated on a
‘weekly basis for each respective Accounting Period. The Weekly. Minimum Royalty Fee
requirement shall be calculated based upon the applicable week / Accounting Period calculated
and commencing from the date that is the earlier of the Scheduled Opening Date or the Actual
Opening Date.

The Royalty Fee is on-going and is payable in cash and calculation of the on-going Royalty Fee
to be paid weekly (or based on such other Accounting Period desi ignated by Franchisor) shall be
based on the Gross Sales for the previous weekly Accounfing’ “Period and. shall be subject to the
applicable Weekly Minimum Royaity Fee. Royalty Fee payments will be paid weekly and sent
by electronic funds transfer, dué on the third day following the end of each accounting week (for
the preceding Monday through Sunday period and each and every week thereafter throughout the
entire term of this Agreement) or such other specific day of the week that Franchisor designates:
from time to time (the "Due Date").

Upon the request of Franchisor and in no event later than thirty (30) days before Franchisee’s La
Rosa Restaurant opens, Franchisee shall execute an authorization agreement, in the form
proscribed by Franchiser, for préauthorized payment of Royalty Fee payments, and other
amounts due from Franchisee under this Agreement, by electronic transfer of funds from
Franchiseels bank account to the bank ‘account that Franchisor designates. On the Due Date each
week, Franchisee shall report by telephone, electronic means, or in wriften form, as Franchisor
directs; a Royalty Report 1temlzmg actual sales achieved by Franchisee’s L.a Rosa Restaurant.and
any deductions therefrom to arrive at the Gross Sales for the preceding Accouriting Period (the
"Royalty Report") and any other reports required under this Agre¢ment. Franchisor shall have
the right, to verify such royalty payments from time to time, as it deems necessary in any
reasonable manner: If Franchisee fails to have sufficient funds in its account or otherwise fails to
pay any royalties due as of the Due Date, Franchisee shall owe, in addition to such foyalties; a
late charge equivalent to. the lesser of five pércent (5%) per-month of any late royalty payment or
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Fifty Dollars ($50); provided, however, in no event shall Franchisee bé réquired to pay a late fee
at a rate greater than the maximum commercial contract interest rate permitted by applicable. law.
Further, if Franchisee fails to submit an accurate Royalty. Report by Wednesday of each week for
the preceding week, Franchisee: must pay, in addition to royalties, a late charge in the amount of
Fifty Dollars ($50).

Franchisor mdy require Franchisee to pay the Royalty’ Fees and other amouiits due under this
Agreement by means other than automatic debit whenever Franchisor deems appropriate, and
Franchisee agrees to.comply with Franchisor's payment instructions.

5.C. INTEREST ON LATE PAYMENTS, COLLECTION COSTS
AND ATTORNEY FEES.

All unpaid obligations under this Agreemerit (of any nature) shall automatically bear interest
from the date due until paid at the lesser ofi (i) twelve percent (12%) per annum, or (ii) the:
‘maximum ‘tate allowed by applicable law. However, if such past due obligation remains unpaid
for more than thirty (30) days; then the amount of the unpaid and past due obligation will bear
simple interest at the lesser of eighteen percent (18%) simple interest per-annum or the maximum
legal rate allowable by applicable law. Furthermore, the Franchisee will pay Franchisor for any
and all costs incurred by Franchisor in the collection of such unpdid and past due obligations
including, but not limited to, reasonable attorney's. fees.

Franchisee acknowledges that this Article 5.C. does not constitute Franchisor's agreement to
accept payments after they are due or a cemmitment by Franchisor to extend credit to, or
otherwise finance Franchisee's operation of Franchisee’s La Rosa Restaurant. Further,
Franchisee acknowledges that its failure to pay all amounts when due shall constitute grounds for
termination of this Agreement, as provided in Article 17.

5.D. APPLICATION OF PAYMENTS.

Franchisor has sole discretion to apply any paymerits received from Franchisee or to offset any
indebtedness of Franchisor to Franchisee to any past due indebtedness of Franchisee for royalty
fees, Advertising Cortributions, purchases from Franchisor or its affiliates, interest or any- other
indebtedness of Franchisee to Franchisor or its affiliates.

5.E. WITHHOLDING PAYMENTS UNLAWFUL.

Franctiisee is not entitled to withhold payments due Franchisor under this Agreement on
grounds of alleged nonperformance by Franchiser.

ARTICLE 6
CONFIDENTIAL INFORMATION

Franchisor or its licensors, as applicable, possess and may further develop and acquire certain
confidential and proprletary information and trade secrets including, but not limited to, the
System as well as the following categories of information, methods, techniques, procedures and
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knowledge deye‘loped orte be developed by Franchisor or its affiliates or their consultants,
contractors or designeés, and/or franchisees (the "Confidential Information"):

(1) methods, equipment, specifications, standards, policies, procedures, information,
concepts and systeins relating to and knowledge of and experience in the development,
operation and franchising of La Rosa Restaurants;

(2) marketing and promotional programs for La Rosa Restaurants;

(3) information concerning consumer preferences for services, products, materials and
supplies used or sold by, -and specifications for and knowledge of suppliers of certain
materials, equipment and fixtures used and/or sold by La Resa Restaurants;

(4) information concerning customers, customer lists, email lists, database lists, product
sales, operating results, financial performance and other financial data of La Rosa
Restaurants;,

(5) the:Operations Manual; and
(6) emiployee sélection procedures, training and staffing levels.

Franchisor will disclose to. Franchisee such parts of the Confidential Information as Franchisor
deems necessary or advisable from time to time in its sole discretion for the operation of
Franchisee’s La Rosa Restaurant -during training, and in guidance and assistance furnished to
Franchisee during the Term of this Agreement, and Franchisee may learn or otherwise obtain
from Franchisor and its affiliates, other developers and other franchisees :additional Confidential
Information of Franchisor during the Term of this Agreement. Frarichisee acknowledges and
agrées that neither Franchisee nor any other person or entity will acquire by or through
Franchisee any intefest in or right to use’ the Confidential Information other than Franchisee's
right to utilize it in the operation of Franchisee’s La Rosa Restdurant pursuant tothis Agreement,
and that the usé or duplication of the Confidential Information in ‘any other business would
constitute an unfair method of competition with Franchisor and other La Rosa Restaurants and
franchisees. Franchisee agrees to disclose the Confidential Information to its owners, employees
and other persons only to the extent necessary for the operation of Franchisee’s La Rosa
Restaurant .and only if such individuals have agreed to maintain such information in confidence
in a written agreement enforceable by Franchisor and approved by Franchisor.

Franchisee: acknowledges and agrees that the Confidential Information is confidential to and a
valuable asset of Franchisor, is proprietary, includes trade: secrets of Franchisor, and is disclosed
to Franchisee solely on the condition that Franchisee; its. owners and its: employéees who have
access to the Confidential Information agree, and Franchisee does hereby agree, that, during and
after the term of this Agreement, Franchisee, its owners and such employees:

(1) will not use the Confidential Information in any other business or capacity;

(2) will maintain the absolute secrecy and confidentiality of the Confidential
Information;
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(3) will not make unauthorized copies of any portion of the, Confidential Informatien
disclosed in written or other tangible form;

(4) will keep the Operations Manual in. a secure place at Franchisee’s La Rosa
Restaurant;

((5) will adopt and implement all reasonable: procedures preseribed from time 'to time by

Franchi'SOr‘ to prevent unautherized use or disclosure of the Confidential Information,
ineluding, without limitation, requiring

(a) the following persons. to execute the. Confidentiality and Non-Competition
Agreement in the form attached hereto:as Exhibit B:

(i) all Principals;

(ii) any employee of Franchisee at or above the level of Franchisee’s La
Rosa Restaurant manager; and

(iiiy any other employeé of Franchisee who will have access to the
Confidential Information; and

(b) any other person who will have access to: Confidential Informatior to exécute
the Confidentiality Agreement in the form attached hereto as Exhibit C.

Notwithstanding the foregoing .and any other provision of this Agreement, Franchisee¢ may use
the Confidential Information in connection with the operation of other La Rosa Restaurants (in
addition. to Franchisee’s Restaurant) pursuant to other franchise agreements with Franchisor.

Notw1thstandmg anything. to the contrary contamed il this Agreement, the following shall not
constitute Confidential Information and the restrictions on Franchisee's disclosure and use of the:
Confidential Information shall not apply to the following:

(1) generalized information, methods, procedures and knowledge that becomes known.

within Franchisee’s La Rosa Restaurant but not as a result of any disclesure (whether
deliberate or inadvertent) by Franchisee or any other party having an obligation (or
required to have an obligation) of confidentiality to: Franchisor; and

(2) the disclosure of the Confidential Information in judicial or administrative

proceedings to. the extent that Franchisee is legally compelled to disclose such
information and provided that Franchisee has notified Franchisor prior to disclosure and
shall have used its best efforts to obtain, and shall have afforded Franchisor the
opportunity to obtain, an ‘appropriate protective order or other assurance satisfactory to
Franchisor as to the confidential treatment of the information required to be disclosed..

Franchisee agrees to disclose to Franchisor all ideas, ‘conéepts,i methods and products conceived
or developed by Franchisee, its affiliates, owners or employeés during the term of this
Agreement relating primarily to the development and operation of La Rosa Restaurants, provided
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that Franchisee will not be obligated to iake such disclosures if doing so would violate any
contractual obligations of Franchisee that arose prior to Franchisee's execution of this
Agreement,

Franchisee hereby assigns to Franchisor and agrees to procure from its owners, affiliates and
employees assignment of any such ideas, concepts, recipes, methods, and products that
Franchisee:is required to disclose to Franchisor hereunder. Franchisor shall have no ebligation to
make any lump sum or on-going, paymerits. to Franchisee of its owriers, affiliates. or employees
with respect to any such idea, concept, method, technique or product. Franchisee agrees that
Franchisee will not use nor will it allow any ether person or entity to' use any such concept,

method or product without obtaining Franchisor's prior written approval.

ARTICLE 7
EXCLUSIVE RELATIONSHIP

7.A. _IN-TERM COVENANT NOT TO COMPETE.

Franchisee acknowledges and agrees that Franchisor would be unablé te protect the Confidential
Information against unauthorized use or disclosure and would be unable to. encourage a free

exchange of ideas and information among franchisees of La Rosa Restaurants. if franchisees
and/or their Principals (and members of their Immediate Families) were permittéd to engage in,

hold interests in or perform :services for any Competitive Business.. Franchisee further
acknowledges and agrees that the restrictions-contained in this Article'7 will not hinder or restrict
Franchisee’s activities or the activities of Franchisee’s Principals (or meribers of their Immediate
Families). under-this Agreement or in general. Franchisee therefore agrees that during the term of
this Agreement, neither Franchisee, Franchisee’s affiliates, nor any Principal, nor any member of

_the Immediate Family of Franchisee or of a Principal, shall directly.or.indirectly: ..

(1) Have any interest as a record or beneficial owner in any Cormpetitive Business (this
testriction shall not be applicable to the ownership of shares of a class of securities listed
on a stock exchange or traded on the over-the-counter market and quoted on a national
inter-dealer ‘quotation system that represent less than three outstanding);

(2) Perform services as a director, officer, manager, employee, consultarit, represetitative,
agent, or othérwise for any Competitive Business;

(3) Divert or attempt to divert :any business or-any customers of any La Rosa Restaurant
to any Competitive Business; or

(4) Employ or seek to employ any person who is employed by Franchisor, its affiliates or
by any other déveloper or franchise of La Rosa Restaurants, nor induce any such person
to leave said emiployment without the:prior'written consent of such person’s employer.

Notwithstanding the: foregoing, nothing contained herein shall prohibit a member of the
Immediate Family of Franchisee or of a Principal from being employed by a Competitive
Business at a non-managerial level below that of a La Rosa Restaurant manager. Franchisee
acknowledges and agrees that the failure of any person or entity restricted pursuant to this. Article
7 to comply with the restrictions of this Article 7 (regardless of whether that person or entity
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actually has executed this Agreement or a Confidentiality and Non-Competition Agreement)
shall constitute a breach of this Agreement.

7.B. NO OTHER BUSINESS.

If Franchisee is a corporatlon limited liability company: or partnérship, it will not engage in any
business or other activity, directly or indirectly, other than the development and operation of

. Franchisee’s La Rosa Restauraiit.

ARTICLE 8
RESTAURANT IMAGE AND OPERATING STANDARDS.

8.A. MAINTENANCE OF CONDITION AND APPEARANCE.

Frarnchisee must 4t.all times. maintain Franchisee’s La Rosa Restaurant in a high quality of repair;
appearance, condition and sanitation; and must make any additions, alterations, repairs and
replacements (but no others without Franchisor’s writterl consent) for that purpose, including,

without limitation, repainting, re-carpeting, repairing and otherwise refreshing the appearance of

Franchisee’s La Rosa Restaurant as necessary.

8:B. UPDATING AND UPGRADING.

Upon the request of Franchisor, Franchisee must improve, modify and remodel the Franchisee’s
La Rosa Restaurant premises to the Franchiser’s thei-current standards and specifications..
Franchisee agrees to make such improvements or modifications when changes to Franchisor’s
standards and.specifications are¢ made applicable to F rapchisee"s La Rosa Restaurant,

8.C. REMEDIES FOR NONCOMPLIANCE '

WITH APPEARANCE OF RESTAURANT.

If Franchisee fails or refuses fo initiate within ten (10) days after receipt of notice, and to.
continue in good faith and with due diligence; a bona fide program to undertake:and eompléte
any required ‘maintenance or refurbishing that, in Franchisor’s sole discretion, is necessary to
prevent a negative impaet upon the goodwill associated with the Licensed Marks and/or the
System, ‘then Franchisor has the right, but is not obligated, to enter upon the premises ‘of
Franchisee’s: La Rosa Restaurant and effect maintenance and refurbishing on Franchise’s behalf,
and Franchisee must pay the.entire cost to Franchisor on: demand.

8.D. DAMAGE CAUSED BY CASUALTY.

If Franchisee’s La Rosa Restaurant is damaged or destroyed by fire or any other casualty,
Franchisee must, as soon as practicable but in no event later than two (2) months after such
casualty, initiate Tepairs or reconstruction, and thereafter in good faith and with due diligence:
continue until completion repairs. or réconstruction, in order to restore the premises of
Franchisee’s La Rosa Restaurant to. its origifial condition before casualty. Notwithstanding
anything to the contrary contained herein, if, in Franchisor’s reasonable judgniént, the damage or
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destruction is of a nature or to an extent that. it is feasible for Franchisee to repair or reconstruct
the prémises of Franchisee’s La Rosa Restaurant in ¢conformance with the then-current standard
and specifications for La Rosa Restaurants without incurring substantial additional costs,
Franchisor may require Franchisee, by giving written notice, to repair or reconstruct the premises
of Franchisee’s La Rosa Restaurant in conformance with the then-current standards. and
specifications for Lia Rosa Restaurants.

8.E.. ALTERATIONS TO THE RESTUARANT.

Franchisee must make no material alterations to- the premises or appearance of Franchisee’s La
Rosa Restaurant, nor make any unapproved replacements of or material alterations to the
fixtures, equipment, furniture or signs of Franchisee’s La Rosa Restaurant without prior written
approval by Franchisor. Franchisor has.the right, in its sole discretion and at the sole expense of
Franchisee, to rectify any material alterations to Franchisee’s La Rosa Restaurant not previously
approved by Franchisor or contrary to the specifications and standards of Franchisor as contamed
in the Operations Manual. Franchisor will provide written nofice to Franchisee and grant
Franchisee .a reasonable period of time to tectify and correct the material alteration before
Franchiser makes the correction., '

8.F. TUNIFORM IMAGE /STANDARD AND SPECIFICATION REQUIREMENTS
AND ACKNOWLEDGMENT AS TO PROPRIETARY PRODUCTS

To ensure that the highest degree of uniformity, quality and service is maintained, Franchisee
must use its best efforts. to operate Franchisee’s La Rosa Restaurant in strict conformity with the
methods, standards and specifications of Franchisor as:set forth in the Operati'ons« Manual and as.
Franchisor may otherwise reasonably prescribe in writing. Franchisee agrees:
(1) To offer, provide, conduct and sell all products and services Franchisor requires,
utilizing the method, manner and style of distribution Franchisor prescribes, and to offer
or sell no other products or services. Franchisor has the right to change, add er remove
and modify. the products and services approved by Franchisor for-all L.a Rosa Restaurants
and Franchisee will comply with such changes:

(2) To accept Franchisor issued gift certificates and/or electronic gift cards and comply
‘with the policies and standards set by Fraiichisor for the séle and acceptance of gift
scrip or other cash equivalent certificates or devices for use at Franchisee’s La Rosa
Restaurant without the prior written approval of Franchisor. If Franchisee redeems and/or
sells electronic gift ¢ards at Franchisee’s La Rosa Restaurant, Franchisee must execute
Franchisor’s then current form of gift card agreement.

(3). To purchase, utilize and offer to customers La Rosa branded customer loyalty cards
to horor customer, loyalty programs,, discounts and free product offerings designated by
Franchisor.
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(4) To maintain in:sufficient supply to realize the full potential of Franchisee’s La Rosa
Restaiirant and.to use at all times only those: ingredients, 'and those itéms, prodiicts and
supplies that conform to Franchisor’s standards, specifications and, .if applicable (as
determined by Franchisor in Franchisor’s sole discretion), Franchisor designated suppller

(5) To permit Franchisor or its agents, at any reasonable time, to inspect Franchisee’s. La,
Rosa Restaurant and to test and évaluate the services and/or products offered from
Franchisee’s La Rosa Restaurant evaluate whether or not same meet Franchisor’s.
standards and specifications.

(6) To des1gnate and retain at all times a genéral manager (in. addition. to the. duties of a

Managing Principal as Manager — during those permitted times that Franchisee’s:
Managing' Principal does riot work on-site at Franchisee’s La Rosa Restaurant) and who

consistently demonstrates his or her ability to satisfy the performance requirements of his
or her position.

(7) At Franchisor’s request, and dt Franchisee’s expense, to install and maintain, at all
times, signs and equipment in accordance with Franchiser’s specifications, including,
without limitation, equipment utilized in connection with the operations of Franchisees

La Rosa Restaurant dnd the products and services authorized to be provided from.

Franchisee’s La Rosa Restaurant, sécurity system, computer equipment, software, and
telecommunications equlpment and connections nécessary to permit Franchisor to access
and retrieve by télecommunication any information stored on any point.of sale system (if
any) or ‘other computer hardware and software, thereby permitting Franchisor to inspect
and monitor electronically information conceming the Franchiseg’s La Rosa Restaurant.

(8) To establish and maintain at Franchisee’s; expense a bookkeeping, accounting, and
record keeping system conforming to. the - requiréments and formats Franchisor prescribes
from time to time. To the extent that Franchisor requires Franchisee to useé online and/or
cloud based systems, including, but not limited to, QuickBooks Online, Franchisor shall
be granted and given full and complete access to Franchisees records..

(9) Without limitation to. the foregoing, Franchisee expressly acknowledges and agrees
that the use, utilization, offer and salé of the Proprletary Products (as same is designated
in writing and mandated by Fradchisor from time to time) is mandatory and that
Franchisee shall exelusively' purchase the Proprietary Products diféctly from Franchisor,
Franchisor’s affiliates and/or those third party suppliers designated by Franchiser in
writing. Franchisee further acknowledges that Franchisor and/or Franchisor’s affiliate
shall, in many and possibly all instances, be the: exclusive supplier of Proprietary
Products. »

MARKET RESEARCH/TESTING.

Franchisor may conduct market research and testing to evaluate, modify, test.and/or sample the
products ‘and services authorized by Franchisor and to determine consumer trends and ‘the

viability of'certain services and products. Franchisee agrees tos participate in Franchisor’s market
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research programs: that may be conducted by Franchisor in its discretion, by test markéting
products from Franchise¢’s La Rosa Restaurant. Franchisee agrees to. provide Franchisor with
timely reports and other relevant information regarding market research. Franchisee agrees to
purchase a reasonable: quantity of the tested products and effectively promote and make a
reasonable effort to sell the products and/or services.

8.H. APPROVED PRODUCTS, DISTRIBUTORS AND SUPPLIERS.

‘The reputation arid goodwill -of Franchisor and of all La Rosa Restaurants is based upon and can
be maintained only by the offer, sale, promotion and delivery of high quality products and the.
presentation, packaging and taste of such products. Franchisor has developed various products
and packaging utilizing Franchiser’s proprietary systeins and research and, as such, Franchisor
has. developed standards and specifications for the Proprietary Products and the ingredients, raw
materials, prepared foods, for the production of the Proprietary Products and equipment utilized
in. connection with the products offered from La Rosa Restaurants. Franchisor has and will
periodically -approve suppliers. and distributors of the foregoing equipment, matérials, supplies.
and/or products that meet Franchisor’s standards and requirements. including, without limitation,
standards and requirements relating to all menu items, authorized menu items, Proprietary
Products and the ingredients, raw materials, prepared foods and recipes for the production of the.
Propriétary Products and equipinent.

Franchisec agrees that Franchisee’s La Rosa Restaurant will: (a) offer and provide only those
products approved .and authorized by Franchisor; (b) Purchase and utilize specialized equipment
designated by Franchisor and subject to Franchisor’s specifications; from only Franchisor or
Franchisor’s approved supplier; (¢) purchase the Proprietary Products and/or upon the instruction
of Franchrsor to purchasel from Franchlsor s approved suppller the mgredlents raw materrals
'products subject to Franchlsor s standards specnﬁcatlons and approval (e) purchase mterlor
displays and point of sale displays, as designated by franchisor only from Franchisor or
Franchisor’s approved. supplier; and (f) purchase: from distributors and other suppliers approved
by Franchisor all other materials, goods, and supplies used in offering, supplying and promoting
products offered and/or sold from Franchisee’s La Rosa Restaurant.

dlstrrbutors, and Franchlsee shall not after re,c_elpt in ertan of such modrﬁcatlon reorder any
brand from any supplier or distributor that is no.longer approved.

Franchisor tesetves the right to désignate; from time to tinde; a single supplier or distributor for
any services, products, equipment, supplies, or materials and to require Franchisee to use such a
designated supplier exclusively, which exclusive designated supplier or distributor may be
Franchisor or its affiliates. Franchisor and its affiliates iay receive paymerts from suppliers or
distributers on account -of such supplier’s or distributor’s dealings' with Franchisee and other
franchisees and may use all amounts so received without restriction and for any purpose
Franchisor and its affiliates deem appropriate. (unless Franchisor and its affiliates agree otherwise
with the supplier-of distributor).
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Franchisee shall notify Franchisor and submit to Franchiser such information, specifications, and
samples as Franchisor requests if Franchisee proposes to purchase non-proprietary equipment,
products, services or materials. Franchisor shall notify Franchisee within sixty (60) days from a
notice date as to whether the Store is authorized to purchase siich products from such distributor
or other supplier. Franchisee shall pay Franchisor a product testing fee in the amouiit of Fifty
Dollars ($50) per item to offset its internal administrative costs associated with approving such

“new” distributor or supplier and/or supplier’s product plus all reasonable costs and expenses
incurred by Franchisor for testing of the item or inspection of the premises by an indepéndent
laboratory. Said fees. shall be payable and due from Franchisee to. Franchisor within fourteen
(14) days of the date of Franchisor’s invoice. Franchisor may also impose reasonable inspection
and supervision fees on approved suppliers or distributors to covet Franchisor’s costs incurred in
making such determination. Further, Franchisor shall have the right, in its sole discretion, to, re-
inspect the facilities and/or products of any such supplier or distributor and to revoke its cofisent
if such supplier or distributor fails to maintain Franchisor’s standards.

8.I.  COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES.

(1) Franchisee must secure and maintain in force all required licénses, permits and
certificates relating to the operation of Franchisee’s La Rosa Restaurant and must.operate
Franchisee’s La Rosa Restaurant in fill compliance with all applicable laws, ordinances
and regulations.

(2) Franchisee must notify Franchisor in writing: (a) within three (3) days of the
commencement of any -action, suit, proceeding or' investigation, and -of the 1ssuance of
any order, writ, injunction, award of decree, by any court, agency, or other goverimental
entity which may adversely affect the' operation or financial condition .of Franchisee or
_Franchisee’s La Rosa Restaurant; and (b) immediately after receipt_of any netice of

violation of any law, ordinance or regulation relating to health; licensing, sanitation or-the
operation of Franchisee’s La Rosa Restaurant..

(3) All advertising and promotion by Franchisee must be completely factual and must
conform te the: highest standards of ethical advertising. Franchisee agrees to refrain from
any business or advertising practice or personal conduct that may be injurious to ‘the
business of Franchisor and the goodwill associated with the Licensed Marks and other La
Rosa Restaurants:. Franchisor; in Franchisor’s. sole discretion shall possess the unilateral

rlght to reject, among other things, any and all advertising relating to the performance of

La Rosa Restaurants / Franchisee’s La Rosa Restaurant and the résults and/or anticipated
results of prior or future clients of Franchisee’s La Rosa Restaurant.

(4) Franchisee must at all times give prompt, courteous aiid efficient. service to its
customers. Franchisee’s La Rosa Restaurant must, in all dealings with its customers and
suppliers and the public; adhere to the highest standards of honesty, integrity, fair dealing
and ethical conduct. Franchisee must maintain a cormpetent, conscientious, trained staff
and take steps necessary to ensure that its employees preserve good custemer ielations
and comply. with Franchisor’s uniform standards.
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(5) Franchisee and its owners ‘agree to comply with and/or to assist Franchisor to the
fulllest extent possible in Franchisor’s. effofts to comply with Anti-Terrorisin Laws (as
defined below). In connéction with such compliance; Franchisee and its owners certify,
represent, and warrant that none of Franchisee’s or any of its owner’s property or
interests is subject to being “blocked” under :any of the' Anti-Terrorism [Laws and that
Franchisee and its owners afe nét otherwise in violation of any of the Anti-Terrorism
Laws. Franchisee further certifies that Franchisee and its owners are not listed. on the
Annex to Executive Order 13244 (the Annex is available at http:/www:treasury.gov) and
will not become so listed, hire any person so listed or have dealings with a person so
listed. Franchisee agrees to immediately notify Franchisor if Franchisee or any of its
owners become so listed. ““Anti-Terrorism Laws™ means Executive Order 13224 issued
by the President of the United States, the USA PATRIOT Act, and all other present and
future federal, state and local laws, ordinances, regulations, policies, lists and any other
requirements: of any governmental autherity addressing or in any way relating to- terrorist.
acts and acts of war. If Franchisee, its owners or its employees violate any of the: Anti-
Terrorism Laws, become listed on the: Annex to Executive Order 13244, Franchisor may
terminate this Agreement immediately. '

MANAGEMENT OF THE RESTAURANT.

(1) Franchisee’s La Rosa Restaurant must at all times be under the direct, day-to-day,.
full-time management and on-site supervision of a manager whe has satisfactorily
completed Franchisor’s Managers Training Program. Franchisee’s Manager must
conduct his or her duties and obligations..as. Franchisee’s La Rosa Reéstaurant Manager
on-site at Franchisee’s La Rosa Restaurant.on a full time basis. Franchisee’s designated
manager must attend all meetings scheduled and conducted by Franchisor for the purpose:

_of supplemental -and additional training and educating as Franchisor may require from

time-to-time and in aceérdance with the terms of this Agreement.

(2) Franchisee must at all fimes faithfully, honestly and diligently perform its obligations

hereunder, -and ‘continuously exert its best efforts to promote. and enhance the business .of

Franchisee’s La Rosa Restaurant and the goodwill of the Licensed Marks, At all times
Franchisee’s La Rosa Restaurant must be managed by on-site managers who have
completed, to Franchisor’s. satisfaction, Franchisor’s Managers Trairiing Program.

(3) If at any time Franchisee’s La Rosa Restaurant is not being managed by a manager
who completed, to Franchisor’s satisfaction, the Managers Training Program, Franchisor
is authorized, but is. not required, to imediately appoint a manager to maintairi the

operations of the Franchisee’s La Rosa Restaurant for and on behalf of Franchisee.

Franchisor’s appoeintment of a manager of the Franchisee’s La Rosa Restaurant dees. not

relieve: Franchisee of its obligations or constitute a ‘waiver of Franchiset’s right to
tefminate the Franchise pursuant to Article 17. Franchisor is not liable for any debts,
losses, costs or expenses incurred in the operations of the Franchisee’s La Rosa
Restaurant or to any creditor of Franchisee for any products, materials, supplies or
services purchased by the Franchisee’s La Rosa Restaurant while, it is managed by
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Franchisor’s appointed manager. Franchisor has the right to charge a reasondble fee for
management:services-and to Cease to provide management services at any time.

(4) Franchisee will at all times maintain sufficient working capital to fulfill its obligations
under this' Agréement.

ARTICLE 9
INSURANCE

Franchisee must procure and maintain in full force 4t all times during the term of this
Agreement, at Franchisee’s expense, on a primary, rather than a participatory basis with
Franchisor, an insurance policy -or policies protecting Franchisee and Franchisor, a5 named
insured’s, and their affiliates, successors and assigns, and the. officers, directors, shareholders,

partnérs, agents, representatives, independent contractors and eémployees. against any demand or

claim with respect to-personal injury, death or property damage, or any loss; liability or expense
whatsoever arising or occurring upon or in connection with Franchisee’s La.Rosa Restaurant,

The policy or policies inust be written by a responsible carrier or carriers reasonably acceptable
to Franchisor. The currently required insurance coverage and minimums are:

Insurance I , , |

\
Coverage: against direct physical loss or damage to real ‘and personal propérty,
including improvements and betterments, for all-risk perils, including flood and
earthquake, if the relevant property is situated in a flood or earthquake. zone, eqial to
at least 90%-0f thé Restaurant's full insurable value;,

Comprehensive genéral liability insurance, written on an occurrence basis,
extended to include contractual liability, products and completed operations, and
personal and advertising injury; with a combined bodily injury and property damage
[imit of at least $2,000,000 per occurrence, $4,000,000 in aggregate;

Statutory workers' compensation insurance and employers' liability insiirance as
required by the law of the state in which the Restaurant is located, including
statutory workers' compensation limits and employers' 11ab111ty limits of ‘at least
$1,000,000;

Business -automobile insurarice with a combined single bodily injury and property
{ damage limit of at least $1,000,000 per occurrence;

Business ifiterruption insurance of at least $200,000;
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Tnsurance

Commercial umbrella liability insurance with total liability limit of at least
$4,000,000;

Products liability insurance with.a limit -of at least $1,000,000, which policy must
be considered primary;

Employer practices liability insurance with a limit of at least.$2,000,000; and

All other insurance that we require in the Manual or that is required by law or by
the lease of stblease for the Restaurant.

Franchisor may periodically inerease the ameunts of coverage required under such insurance:
policies and require different or additional kinds of insurance at any time, including excess.
liability insurance, to reflect inflation, identification of new risks, changes in law or standards of
liability, higher damsge awards or other relevant changes in circumstances; provided that
Franchisor shall not increase such minimum coverage more than once every two (2) years and
that such: increases shall be reasonable in light of the risks insured. All public liability and
property damages policies must contain a provision that Franchisor is entitled to récover under
these policies on any loss occasioned to Franchisor or its agents or employees by reason of the
negligence of Franchisee or its servants, agents or employees.

By the earlier -of ‘ninety-(90)-days after execution of this Agreement or prior to commeneing:~ -~

training for the opening of Franchisee’s La Rosa Restaurant, Franchisee must deliver or cause to
be delivered to Franchisor a copy of the Certificate of Insurance in compliance with these
requiremerits. All insurance policies required must expressly provide that no less than thirty (30)
days™ prior written notice shall bé given to Franchisor in the event. of a material alteration to or
canceliation of the policies.

Should Franchisee, for any reason, fail to procure or maintain the insurance required by this
Agreement, as these requirements may be revised by Franchisor in writing, Franchisor has the
right and authority (without, however, any obligation to do so) immediately to procuré insurance
and to change same to Franchisee, which charges, together with a reasonable fee to Franchisor’s
expenses in 'so acting, shall be payable by Franchisee immediately upon notice. The foregoing
remedies are in addition to any other remedies Franchisor may have at law or in equity.
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ARTICLE 10
ADVERTISING

10.A BRAND DEVELOPMENT FUND..

_Franchi'sor reserves the ri'ght to institute, mainta‘in and administer" at any and all times a brand
pubhc relatrons programs marketing :and consurner research equlpment supply -and product
testing, service and procedure development, product development, creative production and
activities as' Franchisor, i Franchisor’s Reasonable Business Judgment, deems appropriate to
develop and promote the La Rosa brand and/or System. In all aspects of these programs,
in¢luding without limitation, the type; quantity, timing, placement, choice of media (if any),
market areas, advertising and public relation agencies, thé standards, specifications, and
decisions of the Franchisor shall be final and binding on Franchisee. If Franchisor, in
Franchisor’s Reasonable Business Judgment institutes the Brand Development Fund, Franchisee
agrees to and shall be required to' pay a mandatory énd continiiing fee to the Brand Development
Fund in an amount €qual to a percentage of Gross Sales of Franchisee’s La Rosa Restaurant for
each Accounting Period (the “Brand Dévelopment Fund Fee”), as determined by Franchisor in
its sole discretion, for the purpose of advertisirig and promoting the System on a national and/or
regional basis; provided that Franchisee will not be required to contribute more than two (2%)
percent of the Gross Sales of Franchisee’s La Rosa Restaurant for each Accounting Period.
Franchisor wiil provide Franchisee with Wr'i‘tten notice of the percentage of Gross Sales that
Franchlsee, the percentage of Gross Sales to be paid by, Franchrsee to the Brand Development
Fund will be applicable for each and every Accounting Period thereafter until further written
notice by Franchisor. The Brand Development, Fund Fee must be paid to Franchisor on the. Due

Date for the then current royalty fee payments. La Rosa Restaurantes.owned by Franchiserorits

affiliates are not requrred to pay any Brand Development Fund Fee or cortribute 1o or ‘make any
contribution to the Brand Development Fund.

If at all applicable, Franchisor shall direct all advertising, media placement, marketing and public
relations programs (if any) and activities financed by the Brand Development Fund, with sole
diseretion over the strategic direction, creative concep'ts,‘ materials and endorsements used
therein, and the geographic, market, and media placement and allocation thereof. Franchisee
agrees that the Brand Development Fund may be used to pay various costs and expenses,
mcludrng costs of Franchisor’s personnel and other -departmental costs for advertising, product
and service testing, development and mainténance of Franchisor’s website, service development
and creative development that is intemally administered or prepared by Franchisor and other
marketing activities made by Franchisor; provided, however, that salary expenses for
Franchisor’s personnel paid by the Brand Devélopment Fund shall be: commensurate with the
amount of that time spent by such personnel on Brand Development Fund matters. Franchisee
agrees to participate in all advertising, ‘marketing, prometions, research and. public relations
programs instituted by the Brand Development Fund. The Brand Developmerit Fund shall
furnish Franchisee with reasenable quantities of marketing, advertising and promotional formats
and sample materials at cost to be paid by Franchisee. Media or print samples. to be utilized by
franchisees and developed by the Brand Development Fund may require inclusion of
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ififormation as to the availability of La Rosa Restaurant franchises along with Franchisor’s
contact information

The Brand Development Fund shall be accourited for separately, but Franchisor shall not be
reqiiired to segregate contributions to the Brand Development Fund from the other funds of
Franchisor. Franchisor shall not use contributions to the: Brand Development Fund to. defray any
of Franchisor's general operating expenses, except for such reasonable salaries, administrative
«costs and overhead as Franchisor may iricur in activities reasonably relatéd to the administration
«and detivities of the Brand Development Fund and creation or conduct of its marketing programs
including, without limitation, conducting market research,. preparing advertising. and marketing,
materials and collecting and accounting for contributions to the Brand Developmerit Fund.
Franchisor may spend in a fiscal year an amount greater or less than the aggregate contributions
of'all La Rosa Restaurants to the Brand Development Fund in that year, The Brand Development
Fund may borrow from Franchisor or other lenders at standard commercial interest rates to cover
deficits of the Brand Development Fund or cause the Brand Development Fund to invest any
surplus for futuré use by the Brand Development Fund. All interest.earned -on monies contributed
to'the Brand Development Fund will be used to pay costs of the Brand Development Fund before
other assets of the Brand Development Fund are expended. A summary statement of monies.
collected and costs incurred by the Brand Development. Fund for Franchisor's immediately
preceding fiscal year shéll be made available to Franchisee upon Franchisee's: written request.
Frarichisor will have the right to cause the Brand Development. Fund to be incorporated or
operated through an entity separate from Franchisor at such tiine as Franchisor -deems
appropriate, and such successor entity shall have all rights and duties of Franchisor pursuant to
this paragraph.

Franchisee understands and acknowledges that the Brand Development Fund is intended to
maximize recognition of the Licensed Marks, the System :and La Rosa Restaurants, generally.
‘Although~Franchisor will endeavor to utilize the Brand Development Fund o dévelop
advertising copy; marketing materials, public. relations and/or other programs, Franchisor
undertakes no obligation to ensure that expenditures by the Brand Development Fund in or
affecting any geographic area :are proportionate or equivalent to the contributions to the Brand
Development Fund by La Rosa Restaurants operating in that geographic atrea or that any La Rosa
Restaurants will benefit ditectly or in proportion to its contribution to the Brand Development
Fuiid from the development of advertising and marketing materials. Franchisor may use the
Brand Development Fund to promote :and/or benefit any type of La Rosa Restaurants in the
System. Franchisor ‘may use the National Advertising Fund to promote and/or benefit La Rosa
Restaurants located within a particular region of the United States. Franchisee acknowledges
that its failure to. derive any such benefit will not'serve as a basis for a reduction or elimination of
its obligation to. contribute to the Brand Development Fund. Franchisee further acknowledges
and .agrees that the failure (whether with or without Franchisor's permission) of any other
franchisee to make the appropridte amount of contributions to the Brand Development Fund shall
not in any way release Franchisee from or reduce Franchisee's obligations under this Article
“10”, such obligations being separate and indepéndent obligations of Franchisee under this
Agreement. Except as expressly provided in this Article “10”, Franchisor assumes no direct or
indirect liability or obligation to Franchisee with respect to the maintenance, direction, or
-administration of the Brand Development Fund.
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Without limitation to the foregoing Franchisee expressly acknowledges and agrees that the Brand

Development Fund is not intended to and shall not be utilized for the purchase of advertising on
behalf of Franchisee or within a market within Which Franchisee’s La Rosa Restaurant is located

and that among other things, the Brand Development Fund may be utilized to maintain and

operate generalized campaigns and media such as websites, web média; public relations, product
testing and designs.

10.B. LOCAL ADVERTISING.

Franchisee agrees to spend an amount equal to not less than One Thousand ($1,000) Dollars. per
month for each and every mionth thioughout the terms of the Franchise Agreement on local
adverusmg promoting Franchisee’s' La Rosa Restauranit. To the extent that Franchisee elects to

market and promote Franchisee’s La Rosa Restaurant through Web Based Media, Franchisee:

must obtain Franchisors written consent permitting same. Expenditures incurred by Franchisee in
marketing and promoting Franchisee’s La Rosa Restaurant through Web Based Media shall not
¢ount. toward satisfaction of Franchisee’s obligation to spend. not less than One Thousand
($1,000) Dollars petr month on local advertising. On or before the fiftéenth (15th) day after each
Accounting Period; Franchisee must provide to Franchisor with an accurate accounting of: its
local advertising expenditures, public relations. and marketing activities during the immediately
preceding Accounting Period. Franchisee agrees to provide to Franchisor such other periodic
reports-and records of such local advertising as may be-requested by Franchisor. '

If the: Franchisee's expenditures for local advertising activities do not aggregate the required
pereentage of Franchisee's' Gross. Sales annually, Franchisee must contribute the deficiency on
local advertising as directed by Franchisor:

Franchisee expressly acknowledges, understands and agrees that all local advertising and othet

_marketing_efforts: of Franchisee must be pre-approved, in writing by Franchisor. Franchisor

reserves all rights to reject any and all marketing efforts requested by Franchisee.

(1) Local Advertising Reports. Franchisee shall provide Franchisor with monthly reports
documenting Franchisee’s advertising initiatives (which must be approved by Franchisor
and consistent with Franchiser’s standards and specifications) and expenditures,
including Profit and Loss Statements, advertising retiirn on investment calculations and
other-decumentation .as Franchisor may request to evaluate Franchisee’s local adveértising
and local advertising expenditures.

(2) Grand Opening Advertising. Prior to the opening of Franchisee’s La Rosa Restaurant
Franchisee shall submit fo Franchisor, Franchisee’s grand opening marketing plan for
teview: and approval by Franchisor. In accordance with Frarichisee’s grdnd opening
marketing plan — provided that same is approved by Franchisor - Franchisee will spend a
minimum of $5,000 (in addition to Franchisee’s local advertising expenditures of $1,000
per month) on grand opening advertising for Franchisee’s La Rosa Restaurant, The
Franchisee will provide to Franchisor a written accounting of its expénditures for grand
opening advertising, in the form prescribed by Franchisee, within thirty (30) days after
the date the Franchisee commences biisiness. Expenditures by the Franchisee for grand
opening advertising may be applied to. the. Franchisee's local advertlsmg requirement set
forth in this Asticle 10.
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(3) Franchisee’s Nariie and Phigtograph. Franchisee hereby grants to Franchisor the right,
without compensation to Franchisee, to use Franchisee’s name, address, photograph and
blographlcal information in any publication related to the System, including in relation to
the sale of other La Rosa franchises.

10.C. APPROVAL OF FRANCHISOR.

Before Franchisee uses any local advettising and prometional materials not prepared by or
previously approved by Franchisor, Franchisee shall submit samples of such materials to
Franchisor for approval, which shall not be unreasonably withheld. Provided that Franchisee has
satisfied the notification requirements set forth in this. Agreement, if Franchisor does not riotify
Franchisee that Franchisor disapproves the materials within fifteen (15) days from the date
Franchisor receives the materials, then Franchisee may ecommence using the materials. However,
Franchisor may still disapprove such materials by notice to Franchisee, and Franchisee must then
cease using, such materials upon receipt of such notice. Franchisee must not use any advertising
01 proinotional materials that Franchisor has disapproved.

10.D. WEBSITES AND WEB BASED MEDIA PROHIBITIONS.

Franchisee expressly acknowledges and agrees that Franchisee’s use of Web Based Media shall
be subject to and require Franchisor’s express written consent which shall and may be withheld
by Franchisor for:any-or no reason at-all. Without limitation to the foregoing, Franchisee further
acknowledges and agrees that Franchisee shall possess no right or authority to utilize Web Based
Media and that Franchisor reserves all rights, respecting the marketing, sale and distribution of
products and/or sérvices through Web Based Meédia. Franchisee posses no right, claim. and/or
interest in any products an/or services offered an/or provided by Franchisor through Web Based
Media. To the extent that Franchisor approves: Franchisee’s use. of Web Based Media, siich
approval shall be limited to the identification of Franchisee’s La Rosa Restaurant on the primary
websité designated by Franchisor wherein all La Rosa Restaurants. may be identified.

10.E. WAIVERS OR DEFERRALS.

On written request from Franchisee with reasons supporting such request, Franchisor may, at its.
sole. discretion and on conditions Franchisor deems. appropriate, temporarily waive or defer the
obligations of Franchisee under the Brand Development Fund. In no event shall such waiver or
deferral extend beyond six (6) moenths. However, at the end .of any waiver or deferral period,
Franchisee may resubmit a request for waiver or deferral of its obligations under the Brand,
Development Fund. Under no circumstance shall Franchisor be under any obligation to grant
any waiver of deferral. Frarichisor may reject Franchisees request for a waiver or deferral based
on ‘any reason or ne reason at all,
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ARTICLE 11
RELATIONSHIP OF THE PARTIES/INDEMNIFICATION

11.A. INDEPENDENT CONTRACTORS.

The parties understand and agree that this Agreement does not create a fiduciary relationship
between them, that Franchisor and Franchisee are ifidependent contractors and that nothi'n_g: in
this Agreement is intended to make either party a general or special agent, legal representative,
subsidiary, joint venturet, partner, employee or servant of the other for any purpose. Franchisee
must conspicuously identify itself at the premises of Franchisee’s La Rosa Restaurant and in all
dealings with customers, lessors, contractors, suppliers, public officials and others as the owner
of the La Rosa Restaurant under a franchise from: Franchisor, and must place other notices of
independent ownership on signs, forms, stationery, advertising and other materials as Franchisor
requires.

Franchisee must not employ any Licensed Mark in signing any contract, lease, mortgage, check,
purchase agreement, negotiable: instrument or other legal obligation or employ any Licensed
Mark in a mannef that is likely to result in llablllty of Franchisor for any indebtednéss or
obligation of Franchisee.

Neither Franchisor nor Franchisee may ‘make any express or implied. agreements, guaranties or
representations, or incur any debf, in the name. of or orn behalf of the other or represent.that their
relationship is other than franchisor and franchisee, and neither Franchisor nor Frarchisee shall
be obligated by or have any liability under any agreements or representations made by the other
that are not expressly authorized, nor is Franchisor obligated for any damages to. any person or
property directly or indirectly ansmg out of the operation of the Store, whether or not caused by
Franchisee's negligent of w1llful actlon or failure to act.

Franchisor shall have no. hablhty for any sales, use, excise, gross receipts, property or other

taxes, whether levied upon Franchisee; the Franchisee’s. La Rosa Restaurant or its assets, or upon

Franchisor in connection with sales made, services pefformed. or business conducted by
Franchisee.

11.B. INDEMNIFICATION BY FRANCHISEE.

Franchisee and each of the Principals must, at all times, indemnify, defend upon Franchisor's
request through counsel aceeptable to- Franchisor, and hold harmiless, to the fullest extent

permitted by law, Franchisor and its affiliates and their officers, directors, shareholders, partners,

agents, Tepresentatives, independent contractors and employees, assigns and successors from all
losses and expenses: and for any liability, taxes or damages (actual or consequential) and .all

reasonable costs and. expenses of defending any. claim brought against any of them er any action

in which any of them is named as a party (including reasonablé: accountants, attorneys" and

expert witness fees, costs of investigation and proof of facts, court costs, other litigation

expenses and travel and living expenses) which any of them may suffer, sustain or incur by

reason of, arising from or in connection with Franchisee!s ownership or operation of Franchisee’s.

La Rosa Restaurant, unless the loss, liability or damage is solely and exclusively due to
Franchisor's gross negligence. Franchisee and each of the Pringipals -agre¢ to give Eranchisor
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prompt notice of any action, suit, proceeding, claim, demand, inquiry or investigation. At the
expense and risk of Franchisee and each of the principals; Franchisor may elect to assume (but
under no circumstances is obligated to undertake) the -defense and/or settlement of any action,
suit, proceeding, claim, demand, inquiry or investigation. Such an election by Franchisor to
defend. the action: shall not diminish the. obhgatlon of Franchisee and each of the Principals. to
indemnify Franchisor. Franchisee and the Principals expressly agree that the terms of this Article
11.B shall survive the termination of expiration of this Agreement or a Transfer pursuant to
Article “15” of this Agreement.

Under noe circumstances is the Franchisor or any other party indemnified hereunder required or
obligated to seek recovery from third parties. or otherwise mitigate its losses in order-to maintain
a claim against Franchisee or any of thé Principals. Franchisee and each of the Priricipals agree
that. Franchisor's failure to pursue recovery or mitigate loss in ne way reduces the amounts
recoverable from Franchisee or any of the Principals..

11.C€. INDEMNIFICATION BY FRANCHISOR..

Franchisor ‘agrees. to indemnify and hold Franchisee harmless against, and to reimburse- it for,
any loss, liability or damage (actual or consequential) and all reasonable costs and expenses of
defending any claim brought against Franchisee or any action in which Franchisee is named as-a
party (mcludmg reasonable accountants’, attorneys' and expert witness. fees, the cost of
investigation and proof of facts, court costs, other litigation expenses, and travel and living
expenses) which Franchisee may suffer,’ sustain or incur solely and exclusively by reason of,
arising from or in connection with the gross negligence .of Franchisor (er any of its affiliates) in
the operation ‘of Franchisee’s La Rosa Restaurant and which was the direct cause of such loss,
liability or damage, provided that Franchisee has fimely notified Franchisor of such claim or
proceeding and has otherwise complied with this Agreement. Franchisor shall have the right, at

its sole discretion, to-defend-and/or settle any such claim or action. Franchisor expressly agrees = =~~~

that the terms of this Article 11.C' shall suivive the termination, expiration or transfer of this
Agreeinent.

ARTICLE 12
LICENSED MARKS AND SYSTEM

12.A. OWNERSHIP AND GOODWILL.

Franchisee acknowledges and agrees that Franchisor, subjéct to any limitations centained herein,
is the owner of -all right, title and interest in and to the Licensed Marks, the System and the
goodwill associated with and symbolized by the Licensed Marks and/or the System. Except as
specifically provided in this Agreement, Franchisee further acknowledges and agrees that it has
no interest whatsoever in or to-the Licensed Marks or the System and that Franchisee's right to
use the Licensed Marks and the Systef is derived solely from this Agreement. Any unauthorized
use of the Licensed Marks and/or the System: by Franchisee or any of its affiliates shall constitute
an infringement of the rights of Franchisor in and to the Licensed Marks and/or the System.
Franchisee acknowledges and agrees that all usage of the Licensed Marks and/or the: System by
Frarchisee and any goedwill exclusively benefits Franchisor and does not confer any goodwill or
other interests in the Licensed Marks and/or the System :other than the right to use the Licensed
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Marks and the Systern in the operation of Franchisee’s La Rosa Restaurant in compliance with
this Agreement. Franchisee shall not, at any time ‘duting the térm of this Agreement or after its
termination or expiration, contest the validity or ownetship ofany: of the Licenséd Marks and the:
System, nor will Franchisee assist any .other person in contesting the validity or ewnership of
any of the Licensed Marks or System. Neither Franchisee nor any Principal inay take any action
that prejudices or interferes with the validity of Franchisor's rights with tespect to the Licensed
Marks -and/or the Systém.

12.B. USE OF THE LICENSED MARKS.

Franchisee agrees that the Licensed Marks shall be the sole identification of Franchisee’s La
Rosa Restaurant. Franchisee must operate and ‘advertise the. Store only under the: name La Rosa
without prefix. or suffix. Franchisee must not use the Licensed Marks as part of its corporate or
other Iegal name and must not use the Llcensed Matks with modlfymg words terms de51gns or
ﬁlmg and maintaining their requlslte trade name or ﬁCtlthUS name reglstratlons as may be
required by applicable law.

12.C. NOTIFICATION OF INFRINGEMENT AND. CLAIMS.

Franchisee must notify Franchisor immediately in writing of any apparent infringement of or
challenge to Franchisee's use of any Licensed Mark, the. System, or claim by any person of any
rights in any Licensed Mark, System feature or component or any similar trade name, trademark
or service mark of which Franchisee becomes aware. Franchisee must not communicate with any
person other than Franchisor and its counsel in connection with any infringement, challenge or
claim. Franchisor and/or its licensor has sole: discretion to take any sction it deems: appropriate
and the right to exclusively control any. litigation or administrative proceeding arising out of any

infringemernt, challétige ot ¢laim of otherwise relating to any Licensed Mark. Franchisee agrees

to execute all documents, render assistance and take all actions as may be necessary or advisable
to protect and maintain the interests of Franchisor and/or its licensor in any litigation or other
administrative proceeding or to otherwise protect and maintain the interests of Franchisor and/or
its licensor in the Licensed Marks. Franchisor will reimburse Franchisee: for reasonable direct
expenses incurred by Franchisee in assisting Franchisor in any such litigation or administrative
proceeding.

12.D. DISCONTINUANCE OF USE OF LICENSED MARKS.

At any time, in Franchisor's sole discretion, Franchisor deems it advisable for Franchisor and/or
- Franchisee to modify or discontinue use of any Licensed Mark, and/or use one or more
additional -or substitute trademarks or sefvice marks, Franchisee agrees to. comply within a
reasonable time after notice by Franchisor. The sole liability and obligation of Franchisor in any
event is to' reimburse Franchisee for the direct out-of-packet costs of complying with this
obligation, which the Franchisee shall document to the satisfaction of Franchisor; including; by
way of example, alterations in signage and replacement of marketing materials. At all times;
Franchisor maintains the exclusive right to supplement, modify and/or alter features and/or
components to the System.
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12.E. INDEMNIFICATION OF FRANCHISEE.

Franchisor agrees to indemnify Franchisee against, and to reimburse Franchisee for, all damages
for which it is held liable in any proceeding brought by a third party in which Franchise€'s use of
any Licensed Mark is held to constitute trademark infringement, unfair competition, ot dilution,
and for all costs Franchisee reasonably incurs in the defense of any claim brought against it or in.
any proceeding in which it is named as a party, provided that Franchisee promptly notifies:
Franchisor of all claims or proceedings (including, but not limited to, trademark/trade dress.
infringemeiit notificatioi, cease and desist notifications and similar notifications from third-
parties respecting the Licensed Marks), provided that Franchisee has utilized the Licensed Marks
in accordance with the terms and conditions of this Agreement and provided that Franchisee has
tendered the defense of the claim to Franchisor. If Franchisor defends, the claim, Franchisor has.
no obligation to indemnify or reimburse Franchisee with respect to any fees or disbursements of
any attorney retained by Franchisee. Franchisee understands that in connection with notifying
Franchisor as to claims respecting the Licensed Mark that “time is of the essence”. '

ARTICLE 13
RECORDS AND REPORTS

Franchisee must maintain during the term of this Agreement, and must preserve for at least three
(3) years from the dates of their preparation, full, complete and accurate books, records and
accounts from the Store: Said records shall be maintained and preserved in the fofm and manner
if' same is prescribed by Franchisor in the Opeérations Manual or otherwise iri writing.

Franchisee shall comply with the following, reporting obligations:

(1) Franchisee shall submit to Franchisor, in the form Franchisor reasonably prescribes,
an unaudited monthly profit and loss statement and balance sheet for Franchisee's La
Rosa Restaurant within sixty (60) days after the end of each month during the term of this
Agreement, If Franchisee fails to submit the proﬁt and loss statement and balance sheet
within the time period specified in this Article, Franchisor will assess a late fee in the
amount of One Hundred Dollars ($100) against Franchisee. Payment of said late fee
shall not constitute a cure of Franchisees reporting obligations under this Asticle 13 and
shall not relieve Franchisee of its reporting obligations.

(2) Franchisee shall provide to Franchisor annual financial statements for Franchisee
reviewed by an independent.certified public accountant in accordance with GAAP within
ninety (90). days after the end of Franchisee's fiscal year. Franchisor reserves the right to
require such financial statemients to be audited by an independent certified public
accountant satisfactory to Franchisor at Franchisee's cost and expense. The annual
financial statements of Franchisee must reconcile Gross Sales per GAAP, to Gross Sales
per'this Agreement.

(3) Franchisee must timely submit fo Franchiser, any other forms, reports, records,
information.and data as Franchisor may reasonably réquest.
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ARTICLE 14
INSPECTION AND AUDITS

14.A. THE FRANCHISOR’S RIGHT TO INSPECT THE RESTAURANT.

Franchisor has the right at any time during business hours, and without prior notice to
Franchisee, to inspect Franchisee’s La Rosa Restaurant. Franchisee must fully cooperate with
representatives of Franchiser making any inspection and must permit representatives of
Franchisor to take photographs, movies or videotapes of the: Store and to, interview employees
and .customers of the, Franchisee’s La Rosa Restaurant, as long as Franchisee!s ability to operate
the Store is not materially impeded. Franchise¢ has the right to request and receive copies, within
ten (10) days after the inspection, of all reperts, transcripts, videotapes, tape recordings,
photographs, and films made in the course of the inspection.

14.B. THE FRANCHISOR'’S RIGHT TO EXAMINE, BOOKS AND RECORDS.

Franchisor has the right at any time during business hours, and without prior notice to
Franchisee, to examine or audit, or cause to be examined or audited, the business records, cash
control devices; bookkeeping and .accounting records, bank statements, sales and income tax
records and returns and other books and récords of Franchisee’s La Rosa Restaurant and the
books .and records of any legal entity which is the Franchisee. Franchisee may maintain all
books, records and supporting documents at all times at the Franchiseée’s La Rosa Restaurant
premises or :at Franchisee's. principal place of business. Franchisee must fully coéperate with
representatives of Franchiser and. independent accountarits hired by Franchisor to conduct any
exarmination 6r audit.

TARTICLE 15
TRANSEER OF INTEREST

15.A. BY THE FRANCHISOR.

Franchisor has the absolute right to transfer and/or assign this Agreement and all or any part of
Franchisor’s rights or obligations under this Agreement to any person or. legal entity without the
consent or approval of Franchisee.

15.B. FRANCHISEE MAY NOT TRANSFER WITHOUT APPROVAL OF THE
FRANCHISOR.

Franchisee understands, acknowledges and agrees (and hereby represénts and warrants that its
Principals understand and agree) that the rights and duties set forth in this Agreement are
personal to Eranchisee and Franchisee’s individual Principals. Therefore, Franchisee agrees that®

(1) No ownership interest of any Priricipal in Franchisee may be transferred witliout the;
prior written consent of Franchisor; and
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(2) No obligations, rights or interest of Franchisee in (a) this Agreement, (b) the lease or
ownership interest for the premises of Franchisee’s La Rosa Restaurant / Franchised
Location, (¢) the franchise, (d) Franchisee’s La Rosa Restaurant or (e) all or substantially
all of the assets of Franchisee’s La Rosa Restaurant may be Transferred without the prior-
written consent of Franchisor. This restriction shall not prohibit Franchisee from granting
a mortgage, charge, lien or security interest in the -assets of Franchisee’s La Rosa
Restaurant or this Agreement for the exclusive purpose of securing financing for the
initial development of Franchisee’s La Rosa Restaurant. Any purported Transfer in
violation. of this Article shall coiistitute a breach of this Agreement and shall convey to
the transferee no rights or interests in the foregoing.

In addition to the foregoing, a Transfer will require the prior written consent of Franchisor where
such Transfer occuis. by virtue of (a) divorce; (b) insolvency; (¢) dissolution of a corporation,
partnership or limited liability company; (d) will; (€). intestate succession; or (f) declaration of or
transfer in trust. '

15.C. CONDITIONS FOR APPROVAL OF TRANSFER.

Provided Franchisee and its Principals are in substantial compliance  with this Agreement,
Franchisor shall not unreasonably withihold its approval of a Tiansfer. The proposed assignee
(including the assigiiees Principal if the proposed assignee is a.corporation, partnership or limited
liability company) must be of good moral character; have sufficient business experience, aptitude
and financial resources to own and operate Franchisee’s La Rosa Restaurant and otherwise meet
Franchisor's then-applicable standards for franchisees. Furthermore, the proposed assignee may
not own or opérate, or intend to own or operate a Competitive Business. Franchisor may require:
that any .one or more of the following conditions be met before, or concurrently with, the
effective date of the assignment;

(T) Franchisee must provide written notice to Franchisor of the proposed transfer of this
Agreement at least thirty (30) days prior to the transaction.

(2) All of the: accrued. monetary obligations of Franchisee or any of its affiliates and all
other outstanding obligatioiis to Franchisor or any of its affiliates arising under this
Agreement, must bé satisfied in a timely manner and Franchisee must satisfy all trade
accounts and other debts, of whatever nature or kind, in a timely manner.

(3) Franchisee anid its Principals must riot be in material default of any provision or
provisions of this Agreement.

(4). The transferee shall then be bound by all provisions of this Agreement and the
principal(s) and/or owners of the transferee shall personally execute the forms of
Guaranty and Joinder attached to this Agreement and shall agree to be bound by each:and
every term and provision of this Agreement.

(5) All obligations of the transferring Principal incurred in connection with this

Agreement shall be assumed by the transferee and its individual owners and individual
Principals, in a manner satisfactory to: Franchisor.
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(6). The transferor and its owners and Principals must execute a general reléase in a form
satisfactory to Franchisor, teleasing Franchisor, Franchisor’s affiliates :and past and
present officers, directors, shareholders, parftners, ‘agents, representatives, =indépendent
contractors, servants and employees, of any and all claims against Franchisor for.matters
arising on or before the effective date of the Transfer.

(7) If the proposed Tiansfer is of this Agreement, substantially all of the assets of
Franchisee’s La Rosa Restaurant, or a controlling interest in Franchisee, or is one of a

series. of Transfers which in the: aggregate Transfers substantially all of the assets of

Franchisee’s La Rosa Réstaurant or a ‘controiling interest. in Franchisee, thie transferee
must execute, (and/or, upon Franchisee's request, shall cause all interested parties to
execute) for a term endmg on the expiration date of this Agreement, the then-current
standard form of franchise agreement being offered to new franchiseés of La Rosa
Restaurants and other ancillary agre¢ments as Franchisor requires; those agreements will

supersede this Agreement and its ancillary documents in all respects and the terms of

Franchisor's then-current agreements may differ from the terms in this Agreement,
provided that such agreeinents, shall provide for the same royalty fee and Advertising
Contributions and expenditures established in this. Agreement.

(8) Unless: Franchisee has met the requirements of Article 8.B within the five (5) year
period immediately preceding the transfer, the transferee, at its expense; must renovate,
modernize and ‘otherwise upgrade Franchlsee s La Rosa. Restaurant to conform to the
then-current standards and specifications of Franchisor, and must complete the upgrading
and other requirements within the time period Franchisor reasonably specifies.

(9) The transferor shall remain liable: for all the obligations to. Franchisor in connection to
Franchisee’s La Rosa Restaurant incurred before the effective date of the Transfer and
must execute any aiid all instruments Franchisor reasonably requests to evidence that
liability.

(10) At the transferee's expense, the transferee, the transferee!s Principal, Managers
and/or any other applicable personnel of Franchisee’s La Rosa Restaurarnt: muist complete
any training programs then in effect for franchisees of La Rosa Restaurants upon terms
and conditions.Franchisor reasonably requires.

(11) Franchisee must pay & transfer fe¢ equal to the greater of either $17,500 or one-half
of Franchisor’s then current franchise fec for:a La Rosa Restaurant..

(12) Franchisor approved the material terms and condifions of the assignment -and
determines in its rca,s,one;ibl‘,e- discretion that thé price and terms of payment are not so
burdénsome as to be detrimental to the future operations of the. Store by the transferce.

(13) Franchisee and any party 'required by Franchisor to execute Confidentiality .and

Non-Competition Agreement or -a Confidentiality Agreément has executed such
agreement.
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(14) Franchisee has entered into an agreerieiit with Franchisor agreeing to suboerdinate to
the transferee's obligations to: Franchisor, including any royalty fees and Advertising
Contributions, any obligations of assignee to make installment payments. of the purchase
price to Franchisee.

(15). The transferee and transferor acknowledge and agree that Franchisor's approval. of
the transfer indicates only that the transferee meets or that Franchiser has waived the.
criteria established by Franchisor for franchisees as of the time of 'such transfer and that
Franchisor's approval thereof doés not constitute @ warranty or guaranty by Franchisér,
express or implied, of the suitability of the terms of 'sale. or of the successful operation or
profitability of Franchisee’s La.Rosa Restaurant.

(16) The Transfer inust be made in compliance with all applicable laws..

(17) The Transfer of Franchisee’s La Rosa Restaurant, the lease or the assets of
Franchisee’s La Rosa. Restaurant (other than in coniiection with the finasicing of
authorized equipment for the such store, the sale of inventory or otherwise in the ordinary
course-of business), be made only in conjunction with a transfer of this Agreement.

Franchisor's consent to a Transfér of any interest that is subject to the restrictions of this
Agreement shall not constitute @ waiver of any claims it may have against the transferor, nor is it
deemed a waiver of Franchisor's right to demand exact comp]ianbe with any of the terms or
conditions of the Franchise by the transferee.

15.D. DEATH OR DISABILITY OF PRINCIPAL.

(1) Upon the death-or permanent disability of Franchisee: (or the Managing Principal), the
executor, administrator, conservator .or other personal representatlve of that person, or the
remaining shareholders, members. or partnérs, must appoint a Principal within a
reasonable timé,, not to exceed thirty (30) days from the date of death or permanent
disability. The appomted Principal must serve and qualify as Managmg Principal and
must attend :and successfully complete: Franchisor's. training program within-one hundred
twenty (120) days of the appointment. If Franchisee’s La Rosa Restaurant is not being
mmanaged by a Franchisor approved Principal within thirty' (30) days after death or
permanent disability, Franchiser is authorized, but.is not required, to immediately appoint
a manager to maintain the operations of Franchisee’s La Rosa Restaurant for and on
behalf of Franchisee until an approved assignee is able to assume the management and
opeération of such store. Franchisor's appointment of a manager of the Store ‘does .not
relieve: Franchisee of its .obligations, and Franchisor is not fiable for any debts, losses,
costs or expenses incurred in the operations of Franchisee’s La Rosa Restaurant or to any
creditor of Franchisee for any products, materials, supplies or services purchased by the
such store during any period in which it is managed by Franchisor's app‘o’inted manager.
Franchisor has the right to. charge a reasonable fee for management services and to cease
to provide management services at:any time.

(2) Upon the death of Franchisee (or any Principal), the executor, administrator,
conservator. or other personal representative of that person must transfer his interest to a
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15.E.

person Franchisor approves within a reasonable time, not to exceed twelve (12) moiths
from the date of death.

(3) If the Franchisee is an individual, then in the event of the death or permanent

disability of the Franchisee, this Agreement ‘may be. transferred or bequeathed by the

Franchisee to. any designated. person or beneficiary without the payment of any transfer

fee; but the transfer of this Agreement to the trangfer,ee or beneficiary of the Eranchisee.
will be subject to the applicable provisions of this Article 15, and will not be. valid ot

effective until Franchisor: has received the properly executed lc_ga‘l dpcumcpts, which its
attorneys deem necessary to properly and legally document the transfer or bequest of this
Agréement.

TRANSFER TO A LEGAL ENTITY.

15.F.

(1) Upon thirty (30) days' prior written notice to Franchisor, the franchise and the assets
and liabilities of the Stere may be assigned, by an agreement in form and substance
Franchisor approves, to ‘a corporation, partnership or limited liability company that
conduicts nio business other than the Franchisee’s La Rosa Restaurant (or other La Rosa
Restaurants' under franchise agreements granted by Franchisor) which is actively
managed by Franchisee-and in which Franchisee owns and controls not less than fifty-one
percent (51%) of the eqmty 1nterests and votmg powcr Such an assugnment docs not

_for all obligations. T_he organlzatlonal documents of any such legal entlty must remte, that
the issuance and assignment ‘of any interest is restricted by the terms of this Agreement
and all issued and outstanding certificates representing owneiship interests must bear a
legend referring to the transfeér restrictions of this Agreement. There is no fee due to
Franchisor in connection with such a transfer. =~~~
(2) Any person who is.or becomes a Principal must execute the: Guaranty and the Joinder.
Franchisee must furnish to Franchisor at any time upon request a certified copy of the
organizational decuments. of Franchisee -and a list, in a form Franchisor réquires, of all
owners of record and :all persons having beneficial ownership of equity interests,
reflecting their respective interests in Frarichisee.

PUBLIC OR PRIVATE OFFERINGS.

(1) Franchisee acknowledges that the written information used to raise or secure funds
can reflect upon Franchisor. Franchisee agrees to. submit any written infofmation
intended to be used for that purpose to Franchisor before its inclusion in any registration
statement, prospectus or similar Disclosure Document ormemorandum. This requirement
applies under the following conditions: if Franchisee: attempts to raise or secure furids by
the sale of securities in Franchisee or any affiliate of F ranchisee and if any of its owners.
attempt to raise or secure funds by the sale of securities in Franchisee or any affiliate of
Franclhiisee (including,common or preferred stock, bonds, deberitiires or general or limited
partnership interests) Franchisee and its owners agree not to use the written materials to.

raise or secure funds unless and until Franchisor approves of them in writing. Franchisee
shall request sucti approval in writing and such shall state the specific puipese for which
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the information is to be used. Should Franchisor, in its sole discretion, object to any
reference to Franchisor or any of its affiliates or any of their businesses in the offering
literature -or prospectus, the literature or prospectus shall not be used unless and until the
objections of Franchisor are withdrawn. Franchisor assumes no responsibility for the
offering whatsoever. The written consent of Franchisor pursuant to this: paragraph does
not imply of constitute the approval of Franchisor with respect to the method of
financing, the offering literature submitted to Franchisor or any other aspect of the
offering.

(2) The prospectus or other literature utilized in any offering must contain the following,
language in bold-face type on the first textual page:

“NEITHER LA ROSA HOLDINGS, LLC NOR ANY OF ITS. AFFILIATES IS
DIRECTLY OR INDIRECTLY THE ISSUER OF THE SECURITIES
OFFERED. NEITHER LA ROSA HOLDINGS; LLC NOR ANY OF ITS
AFFILIATES ASSUMES ANY RESPONSIBILITY WITH RESPECT TO THIS
OFFERING AND/OR THE ADEQUACY OR ACCURACY OF THE
INFORMATION SET FORTH, INCLUDING ANY STATEMENTS MADE
WITH RESPECT TO ANY OF THEM. NEITHER LA ROSA HOLDINGS,
LLC NOR ANY OF ITS AFFILIATES ENDORSES OR MAKES ANY
RECOMMENDATION WITH RESPECT TO THE INVESTMENT
CONTEMPLATED BY THIS OFFERING.”

15.G. THE FRANCHISOR'’S RIGHT OF FIRST REFUSAL.

If Franchisee or any of its Principals: shall at any time determine to sell an interest in this
Agreement, the franchise, Franchisee’s La Rosa Restaurant, some: or all of the assets of
Franchisee’s La Rosa Restaurant (other than in'the ordinary course .of business) ot an éwnetship
interest in Franchisee, Franchisee or its Principal(s) shall obtain a bona fide, arms, length,

executed letter of intent from a qualified, respensible, bona fide and fully disclosed purchaser. A
true and complete copy of such letter of intent (conditioned on Franchisor's right of first refusal)
and any proposed ancillary agreements shall immediately be submitted to Franchisor by

Franchisee, such Principal(s) or both. The: letter of intent must apply only to an interest which is
permitted to be transferied under this Agreement and may not include the purchase .of any, other
property or rights of Franchisee (or such. Principal(s)). The. price and terms. of purchase offeted to
Franchisee (or such Principal(s)) in. the letter of intent for the aforementioned irterests shall
reflect the bona fide price offered therefor and shall not reflect any value for any other property
or rights. If the purchaser proposes to buy any other property or rights from Franchisee (or such
Principal(s)) under a separate, contemporaneous transaction, Franchisee shall submit a trué and
complete copy of a bona fide, arms length executed letter of intent for that transaction (and any
propesed ancillary agreements).

Franchisor shall have the right, exercisable by written notice delivered to Franchisee or such
Principal(s) within thirty (30) days from the date of recelpt by Franchisor of an exact copy of
such lettér of intent to purchase §uch interest for the price and on the terms .and conditions
contained in such letter of intent, provided that Franchisor's credit shall be deemed equal to the
credit of any ‘proposed purchaser, and Franchisor shall have not less than sixty (60) days to
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prepare for closing. If the letter of intent contemplates payment of any or the entire purchase

price by a icredit instrument of any type, Franchisor shall have the option to use the same:

payment method at its discretion.. Regardless of whether contemplated under the letter of intent,

Franchisor shall be entitled to all customary representations and warranties given by the séller of
a business, including, without limitation, representations and warranties as to; (I) ownership,
condition and title to the ownership interests and/or asséts being purchased; (2) liens and
encumbranees relating to such ownership interests and/or assets; and (3) validity of contracts and
liabilities, contingent or otherwise, of any legal eritity-whose ownership interests are purchased..

A Transfer of the franchise, Franchisee™s La Rosa Restaurant or an ownership interest in
Franchisee to an immediate family member is not subject to Franchisor's right of first refusal.
For purposes of this Paragraph, an immediate family. member 15 limitéd to a spouse and/or a
living child or living children or living grandchildren.

If Franchisordoes not éxercise its right -of first refusal, Franchisee ot such Principal(s). may
complete the sale to'such purchaser pursuant to and on the exact terms of such letter of intent,
subject to Franchisor's approval of the transfér; as provided for in this Agreement, provided that
if the sale to such purchaser is not completed within 'one hundred twenty (120) days after receipt
of 'such letter of intent by Franchisor, or if there is a change in the terms of the sale, Franchisor
shall have: an. additional right of first refusal for thirty (30) days as set forth herein on the
modified or initial terms and conditions of sale.

ARTICLE 16
RENEWAL OF FRANCHISE

16.A. FRANCHISEE’S RIGHT TO RENEW

If, upon expiration of the initial term: of this Agreernent:

(1) Franchisee has during the term of this Agreement substantially complied with all its
provisions; and

(2) (a) Franchisee maintains possession of and agrees to remodel, refurbish.and decorate.
the premises of Franchisee’s La Rosa Restaurant, replace fixtures, furnishings,
equipraent, signs, and otherwise modify Franchlsee s. La Rosa Restaurant, in
compliance with specifications and standards then applicable for mew La Rosa.
Restaurants; provided that, Franchisee shall not be required to remodel or tefurbish
Franchisee’s La Rosa Restaurant if Franchisée had done so in the five (3) yeats
immediately precedmg the effective date of the renewsl; or (b), Franchisee is unable to
‘maintain possession of the premises, or in the Jjudgment of Franchi$or Franchisee’s La
Rosa Restaurant should be relocated, and F ranchisee secures substifute premises. within
the: Protected Area that does not impede the development, operation and/or Protected
Area of aiy other La Rosa Restaurant and agrees to develop substitute premises in
compliance with specifications and standards then applicable for new La Rosa
Restaurants; then FranchiSee has the right to renew the Franchise for one (1) additional
ten.(10) year term. Franchisee shall pay Franchisor a renewal fee equal to the greater of
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twenty-five percent (25%) of the then-current initial franchise fee charged by Franchisor

for new franchisees for La Rosa Restaurants-or $7,500.

16.B. NOTICE OF RENEWAL AND NONRENEWAL.

Franchisee must give Franchisor written ngtjgei of Eranchisee’s election to renew not less than
one hundred eighty (180) days before the end of the initial term of this Agreement and
Franchisee must mieet with all of the conditions of this Agreement before and at the time of
renewal.

16.C. RENEWAL FRANCHISE. AGREEMENT.

'To renew the franchise, Franchisor, Franchisee and the Principals must execute the form of and
be bound by the franchise agreement and ancillary agreements Franchisor then customarily uses
in the grant of ‘franchises for La Rosa Restaurants at the time of renewal (with approptiate
modifications to reflect thé fact that the agréement relatés to the grant of a renewal franchise).
The terms of the renewal franchise agreement may . differ fr01n the terms of this Agreement
estabhshed‘ in the renewal franchlse agreement Without llmltatlon to the foregomg, under no’
circumstance: shall the royalty feés. for the first year (and each successive year) of the renewal
term be less than the royalty fee(s) payable and due during the last year of the original Term as
such royalties are set.forth in this Agreement. Failure by Franchisee and the Principals to sign the
then-current franchise agréement and ancillary agreements within thirty (30) days after delivery
to Franchisee shall be-deeined an election by Franchisee not to renew the franchise.

16.D. CONDITIONS FOR RENEWAL.

"In"addition to the conditions and requirements stated above in this Article, all of the following
conditions must bé met by Franchisee before or:at the time of renewal:

(1) Franchisee and its Principals must not be in material default of any proyvision of this
Agreement, any amendment or siccessor agreement; and Franchisee must have
substantially and timely complied with all the terms and conditions' of all agreements
with Franchisor and Franchisor’s affiliates.

(2) Franchisee must have timely met all monetary obligations owed by Franchisee to
Franchisor and its affiliates under this Agreement and any other agreement between
Franchisee .and any of its. affiliates: 'and Franchisor or any of its affiliates throughout the
terms of those agreements.

(3) Franchisee must present satisfactory, evidence that Franchisee has the. right to remain
in possession of the Franchised Location / Franchisee’s La Rosa Restaurant premises. or
obtain Franchisor's apptoval of @ new site (within the Protected Area) for the. operation of
the Franchisee’s La Rosa Restaurant for the duration of the renewal term of this
Agreement.
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17.A.

(4) Based upon an assessment of Franchisee's needs conducted by Franchisor prior to

renewal, Franchisee ust undertake such additional training, if any, as necessary to
comply with Franchisor's then-current training requirements..

(5) Franchisee and the Principals must eéxecute. the general release, attached hereto as
Exhibit "I" releasing Franchisor, its affiliates' and theii respective officers, directors,
shareholders; partners, agents, representatives, independent -contractors, servants,
.employees, successors and assigrs frorm any and all CIaims, including, without limitation,
claims arising under this Agreement under federal; state or local laws, rules, regulations,
or orders. If precluded by law from giving a general release, Franchisee shall execute an
estoppel statement.

ARTICLE 17
TERMINATION

BY FRANCHISOR.

(1) Automatic Termination. Franchisee shall be in default under this Agreement, and
all rights granted herein shall automatically tefminate without:notice to Franchisee:

(2) If Franchisee becomes insolvént, makes a general assignment for the benefit of
creditors, files a voluntary ‘petition in bankruptcy; of an involuntary petition in
bankruptey s filed against Franchisee;

(b) If a bill in equity or other proceeding for the appointment of a receiver of
Franchisee or other custodian for Franchisee's business or assets is filed and
consented to by Franchisee; o

(c) If a receiver or other custodian (permanent or temporary) of Franchisee's assets or
property, orany part-thereof, is appointed by any ¢ourt of competent jurisdiction;

(d) If Franchisee initiates proceedings for a composition with creditors under any
state or federal law, or such a proceeding is initiated against Franchisee;

(€) If a final judgment against Franchisee remains unsatisfied or of record for thirty
(30) days or longer (unless a supersedeas bond is filed);

(f) If Franchisee is.dissolved;

(g) If execution is levied against Franchisee’s business or property;

(h) If suit to foreclose any lien or mortgage against the premises or equipment of
Franchisees La Rosa Restaurant operated hereunder- is instituted :against Franchisee:

and not dismissed withiii sixty (60) days after the summons is served on Franchisee;

(i) If the real or personal property of the Franchisee’s La Rosa Restaurant shall be
sold after levy thereupon by any sheriff, marshal or law enforcement officer;,
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() Upon expiration of the written fotice period for a terrhination by Franchisor
pursuant to Article 17.A(2) of this Agreement; or

(k) Immediately, upon termination by Franchisor pursuant to Article 17.A(3) of this
Agreement.

(2y Termination Upon Written Notice. Franchisee shall be in default under this
Agreement and all rights granted by this Agreement may. be terminated by Franchisor, in
Franchisor's sole discretion, effective upon written notice to Franchisee of one otr*more of
the following material breaches of this Agreement:

(a) Final conviction of Franchisee or any Principal of a felony, or if Franchisee
engages in conduct which, in the reasonable judgnient of Franchisor, may adversely
affect the goodwill of the Licensed Marks;

(b) If Franchisee or a Principal discloses the contents of the Operations Manual or
other Confidential Information in breach of this Agreement;

() If there i5-an immediate threat or danger to public health or safety resulting from
the operation of Franchisee’s La Rosa Restaurant;

(d) If Franchisee or a Principal has made a ‘material misreprésentation in connection
with its application for any La Rosa Restaurant franchise;

(ey If Franchisee (i) abandons, surrenders, transfers control of and/or loses the right t6
occupy thé Franchised Location / the premises of Franchisee’s La Rosa Restaurant or
(ir) fails to-actively operate Franchisee’s La Rosa Restaurant;,

(f) If Franchisee fails on three (3) or more séparate occasions to: (i) submit when due
financial statements, reports or other data, information or supporting records; (i) to
pay when due the royalty fees; (iii) to pay when due Advertising Contributions; (iv)
to. pay when due amounts for purchases. from Franchisor or its affiliates or other
paymerits. due to Franchisor, of amounts due to suppliers or vendors approved or
designated by Franchisor; and/or (v) otherwise fails to comply with this Agreement,
whether or not such failure to comply is corrected after notice is delivered to
Franchisee;

(g) Suffers cancellation of or fails to. renew or extend the lease for the Franchised
Location /premises of Franchisee’s La Rosa Restaurant or ‘otherwise fails to maintain
possession of the premises of the Franchisee’s.La Rosa Restaurant;

(h) Franchisee or any Principal purports to effect a Transfer that is festricted under
this Agreement without Franchisor's prior written consent and in compliance: with this

Agfeement;

(1) If Franchisee or any of its. owners. fail to coimply with Anti-Terrorism Laws or
become listed on the Annex to Executive Order 13244;or
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(j) If Franchisee, any affiliate of Franchisee, orany guarantor of Franchise¢ commits

an act of default under any other agreement with or promissory note given to
Franchisor or any affiliate of Franchisor, the effect of which is to allow Franchisor or
its affiliate: to terminate the agreéement or accelerate payment under the promissory
note.

(3) Termination after cure period. Upon the occurrence of any of the events specified

below, Franchisee shall be in default of this Agreement and Franchisor shall have the

right to teriminate this Agreement upon thlrty (30) days written notice fo Franchisee, or
upon. such sherter notice as is specified below, specifying the default of this Agreement
which shall constitute good cause for termination -and providing Franchisee with, thirty

(30) days or a less period as speCLﬁed below, in which to cure the default giving risé to
the good cause for termination. Termination shall be: effective upon the expiration of the

thu‘t_y (30) day or less notice period, if Franchisee fails to cure the default. It shall be a
bréach of this Agreement and.constitute good cause for termination of this Agreemerit, if:

(a) Franchisee fails to develop, open and operate (on a continuing basis during the
Term) Franchisee’s La Rosa Restaurant in .compliance with the: terms and conditions
of this Agreerient;,

(b) Franchisee fails to develop open and -operate Franchisee’s La Rosa Restaurant on
orbefore-the Scheduled Opening Date.

(c) Franchisee misappropriates, misuses. or makes any unauthorized use of the
Licensed Marks, the System or materially impairs the goodwill associated with the
Licensed Marks or applies for registration of the Licensed Marks anywhere in the
world; e

(d) Franchisee fails, refuses or is unable to promptly pay when due any menétary
obligation to Franchisor under this Agreement or any: other agreement between the
parties and Franchisee does not cire such default within ten (10) days following
written notice from Franchisor;

(e) Franchisee or any of its Principals violates any law, ordinance, rule or regulation
of a governmental agency in the connéction with the operation of Franchisee’s La
Rosa Restaurant, and permits the same to go uncorrected after learing, thereof;

(f) Franchisee fails to ‘maintain or suffers cancellation of any insurance policy
required under this Agreemeént; or

(g) Franchiisee or any of its Principals. fails to comply with any other provision of this

Agreement or any mandatory specification, standard or operating procedure
prescribed by Franchisor.
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17.B. BY FRANCHISEE.

Termination. If Franchisee and its Principals are fully complying with each and every term and
provision of this Agreement and Franchisor materially breaches. substantive and material

obligations on the part of Franchisor as set forth and defined in tliis Agréement, Franchisee may
terminate this Agreement in.either of the following cases:

(a) Franchisor does not correct the breach within thirty (30) days aftér Franchisee
delivers written notice of such breach to Franchisor; ot

(b) In a case where Franchisor’s breach cannot reasonably be cured within thirty (30)
days,. Franchisor fails to furnish Franchisee, within thirty (30) days after Franchisor
receives. Franchisee’s written notice :0f Franchisor’s breach, reasonable evidence of
Franchisor’s current, continuing and/or planned efforts to correct its breach within a.
reasonable time.

In either case, Franchisee’s. termination of this. Agreement will not take effect unless the thirty
(30) day period mentioned above has passed and Franchisee provides Franchisor a separate
written notice of termination. The termination date must be at least ten (10) days -after
Franchisor’s receipt, of Franchisee’s notice -of termination. Franchisee’s termination of this
Agreement for any teason other than set forth herein or without notice will be deemed a
termination by Franchisee without cause.

To induce Franchisor to enter into this Agreement Francliisee and Franchisees Principals hereby
ackriowledge and agree that if Franchisee terminates this Agreement pursuant to this Article
17.B. that Franchisee and Franchisee’s Principals shall nevertheless comply with and be bound
by all of the post-term obligations and restrictions set forth in Article 18 of this Agreement.

17.C. OTHER REMEDIES.

In the event of Franchisee’s breach of any provision of this Agreement, Franchisor may, in
Franchisor’s sole discretion and in addition to, ‘or in lieu of, exercising its termination rights
deéscribed above; take all or any of the: following actions without prov.i'ding Franchisee advance
notice.or an opportunity to cure‘the breach before such action is taken:

(1) Fianchisor may temporarily or pérmanently suspend any existing credit arrangements
or accommodations previously extended to Franchisee, and/or refrain from offering or
making available to Franchisee any credit arrangements ‘or accommodations, that may be
offered or made availablé to other System franchisees;

(2) Franchisor may modify payment terms for approved products or other merchandise
purchased by Franchisece (which may include, without limitation, requiring cash on
delivery);

(3) Franchisor may disqualify Franchisee from being eligible for, or fromi participating in,

special promotion programs that may be offered or made available to other System
franchisees;
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(4) Franchisor may refrain from providing or making available to Franchisee premotional
‘materials or other materials developed by the Brand Development Fund;

(5) Franchisor may require payment of the Noncompliance Fee. Said fee shall be payable
and due within fourteen (14) days of the date of inveice.

ARTICLE 18
OBLIGATIONS UPON TERMINATION OR EXPIRATION

18.A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR.

Without limitation as to any other Article or provision of this Agreement, upon expiration or
tétmination (for any reason) of this Agreement, Franchisee shall immediately pay to Franchisor
all Royalty Fees, Advertising Contributions, amounts owed for products purchased by
Franchisee from Franchisor or from its affiliate, ard. interest due Franchiser or its affiliates on
any of the foregoing. Franchisee must contemporaneously with payment furnish a complete
accounting of all amounits owed to Franchisor:and its affiliates.

18.B. LICENSED MARKS AND COPYRIGHTED WORKS.

Upon expiration or termination of this Agreement:
(1) Franchisee shall immediately, pursuant to the terms of this Agreement; cease to
operate Franchisee’s La Rosa Restaurant under this. Agreement and must not thereafter,

directly or'indirectly, hold itself out asa present:or former franchisee of Franchisor;

(2) Franchisee shall immediately and permanently cease to (a) use, in any manner

-whatsoever, any-confidential materials, methods, computer software, procedures-and - - -

techniques 'associated. with L:a Resa Restaurants, (b) communicate with or order products
from approved suppliers, (c) use the Licensed Marks and distinctive féatures. or designs

associated with La Rosa Restaurants, and (d) use the features or compenents of the
System;,

(3) Franchisee must, at its .expense, immediately make modifications -or alterations as are
pecessary to clearly distinguish Franchisee’s La Rosa Restaurant from its fofier
appearance and other La Rosa Restaurants to prevent any possibility of confusion by the
public (including remeval of all distinctive physical and structural features identifying La
Rosa Restaurants. and removal of all distinctive signs and emblems). Franchisee must, at
its expense, make specific additional changes as Franchisor reasonably requests for this
purpose. If Franchisee fails to initiate immediately or complete alterations within the
period of time Franchisor deems appropriate, Franchisee agrees that, Franchisor or its
designated agents may enter the premises of Franchisee’s former La Rosa Restaurant and
adjacent areas at any time to make alterations; at Franchisee's sole risk and expense.
Franchisee expressly acknowledges that its failure to make alterations will cause
irreparable injury to Franchisor and consents. to entry, at Franchisee's expense, of any ex-
parte order by any court of competent jurisdiction authorizing, Franchisor or its agents to
take action, if Franchisor seeks such an order;
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_18.D, CONTINUING OBLIGATIONS.

(4) Franchisée must take any action required to cancel all fictitious or'assumed names or
equivalent registrations relating to any of the: Licensed Marks;

(5) Franchisee shall nofify the telephone company and all listing agencies of the
termination or expiration of Franchisee's right to use any telephone number and any
regular, classified or other telephone: directory listings associated with the Licensed
Marks. and to authorize transfer of same to or at the direction of Franchisor. Franchisee
acknowledges that as between Franchisor.and Franchisee, Franchisor has the sole right to
and interest in all telephone numbers and directory listings associated with the Licensed
Marks, and Franchisee autherizes Franchisor, and appoints Franchisor and any officer of
Franchisor as his attorney-in-fact, to direct the telephone company and all listing agencies
to transfer same to Franchisor or at its direction, should Franchisee fail or refise-to-do so,
and the relevant telephone company and -ll listing agencies may accept this direction or
this Agreement ‘as conclusive of the exclusive right of Franchisor in telephone numbers
-and directory listings and its authority to direct their transfer; and Franchisee. shall furnish
to Franchisor within thirty (30) days after the effective date of termination or éxpiration
evidence satisfactory to Franchisor of Franchisee's compliance with the foregoing
obligations.

18.C. CONFIDENTIAL INFORMATION.

‘Upen expiration or termination of this Agreement, Franchisee shall immediately deliver to

Franchisor the Operations; Manual, software licensed by Franchisor, and all Confidential
Information related to operating Franchisee’s La Rosa Restaurant and refrain from using the

Confidential Information in.any business or otherwise.

All obligations of Franchisor and Franchisée under this Agreement which expressly or by their

nature are‘to survive or:are intended to survive the termination of this Agreement or expiration of

this Agreement shall continue in full force and effect subsequent to and nrgt\'mithstandjng this
Agreements termination .or expiration until such obligations are satisfied in full or by the nature
and/otteris of such obligation(s) expire.

18.E. POST-TERM COVENANT NOT TO COMPETE.

Upon expiration or terrhination of this Agreement; by either Franchisor or Franchisee, neither
Franchisee, its affiliates, nor any Principal nor any member of the immediate family of
Franchisee or any Principal, shall directly or indirectly for a period of twenty-four (24) months

commeneing, on the effective date of such termination, assignment or expiration, or the date on

which Franchisee ceases to operaté Franchisee’s La Rosa Restaurant, whichever-is later:

(1)  Have any interest (legal equitable or otherw1se) as a disclosed or beneficial
owner in any Competitivé Business located anywhere in the United States;
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2) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial
owner in any restaurant that is operating, at the premises formerly occupied by
Franchisees La Rosa Restaurant;

3) Perform‘ services as a director, officer, manager, employee, consultant, ‘
representative, agent, or otherwise for any Competitive Business located anywhere in the
United States; and

@ Perform services as a director, officer,, manager, employee, consultant,
representative, agent, or otherwise for any restaurant that is operating at the premises
formerly occupied by Franchisee’s La Rosa Restaurant.

(5) Divert or atterapt to divert any business or any customers of any La Rosa
Restaurant(s) to any Competitive Business; or

(6) Employ or seek to employ, any person who is employed by Franchisor, Franchisor’s
affiliates or any developer or franchisee of La Rosa Restaurants, nor induce, nor attempt
to induce. any such person to leave said employment without the prior written consent of
such person's émployer.

Franchisee and Franchisor further expressly acknowledge and agree that: (i) the commencement
and expiration of the time petiod and duration of the restrictive covenants imposed by this
Article: 18.E. shall be tolled. for all periods of time during which Franchisee and/or Franchisee’s
Principals. are not in compliance with the covenants of this Atticle 18.E. and for any other period
during which Franchisor seeks to enforce this. Agreement; (ii) if any court of coinpétent
Jjurisdiction determines that the geographic limits, time period or line of business for which the
__covenants of this Article 18.E. relate is unreasonable, Franchisor and Franchisee agree that such
a court of competent jurisdiction may determine an appropriate limitation to accomplish. the
intent and purpose of this Article 18 .and Franchisor and Franchisee each agree to be bound by
such determination; and (jii) the restrictions of Subparagraph 18.E.(1) of this Article shall not be
applicable to and shail exclude the ownership of shares of 4 class of securities listed on a stock
exchange or traded on the over-the-counter market and quoted on a national inter-dealer
quotation system that represent less than three percent (3%) of the number of shares of that class
of securities issued -and outstanding.

ARTICLE 19
FRANCHISOR'’S OPTION TO PURCHASE

If the Franchise: Agreement shall be terminated by Franchisor or shall expire, Franchisor or its
assignee Shall have the option, exercisable by giving written notice thereof within sixty (60) days
from the date of such expiration or termination, to purchase from Franchisee all the assets, used
in Franchisee’s La Rosa Restaurant. As used in this Paragraph, "assets" shall mean and include,
without limitation, leasehold improvements, equipment, computer hardware, furnishings,
fixtures, signs, inveiitory, materials, and supplies and the lease or sublease for Franchisee’s La
Rosa Restaurant. If Franchisee, any of its Principals. or any of theiraffiliates, owns the teal estate
pertaining to the premises of Franchisee’s La Rosa Restaurant, Franchisor and Franchisee shall
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(and, if applicable, Franchisee or Principal shall cause such affiliate to) enter into a purchase
agreement for such real estate on reasonable terms and conditions that are commercially
reasonable in light of the location and condition of the premises and othér relevant
circumstances. The purchase price for the real estate shall be the then current fair market value:
If the partiés cannot agree on a fair market value within a reasonable time, an independent
appraiser shall be designated by Franchisor, and his determination of the fair market value shall
be binding. If Franchisor elects to exercise such option to purchase, it shall have the right to set
off against and reducé the purchase price by any and all amounts owed by Franchisee to
Franchisor, or its affiliates, the amount of any liabilities assumed by Franchisor and the cost of
the appraisal, if any. Franchisor shall have the unrestricted right te assign this option to'purchase.
Franchisor or its assignee shall be entitled to all customary warrantiés and representations given
by the sellei-of a business including, without limitation, representations and warranties as to: (1)
ownership, condition and fitle to assets; (2) liens ‘and encumbrances relating to the assets; and (3)
validity of contracts and liabilities, inuring to Franchisor or affecting the ‘assets, .contingent or
otherwise.

The purchasé price for the assets of Franchisee’s La Rosa Restaurant shall be: the product of the
earnings before interest, taxes, depreciation and amortization (EBITDA) of Franchisee’s. La Rosa
Restaurant for the twelve (12) month period ending ten (10) days immediately preceding the
closing date, multiplied by one-and three quarters (1.75). Franchisor:shall have the right to set off
against and reduce the purchase price by any and all amounts owed by Franchisee to Franchisor,
the amount of any liabilities assumed by Franchisor, and the amount necessary to modify or
replace: any assets so that the Restaurant meets Franchisor's then-current standards and
specifications for La Rosa Restaurants,

The purchase price shall be paid in ¢ash at the closifig of the purchase; which shall take place no
laterthan ninety (90) days after receipt by. Franchisee of notice of exercise .of this option to
purchase, at which time Franchisee 'shall deliver instruments transferring to Franchisor or its
assignee: (i) good and merchantable title to the assets purchased, free and clear of all liens and
encumbrances (other than liens and security interests acceptable to Franchisor or its assignee),
with all sdles and other transfer taxes paid by Franchisee; (ii) all licenses and permits of the Store.
which may be assigned or transferred; and (iii) the lease or sublease for the premises. In the
event that Franchisee cannot deliver clear title to all of the purchased assets as aforesaid; or in the
event there shall be other unresolved issues, the closing of the sale shall be accomplished through
an escrow. Further, Franchisee and Franchisor shall, prior to closing, comply with all applicable
legal requirements, including the bulk sales provisions of the Uniform Commercial Code of the
state in which Franchisee’s. La Rosa Restaurant is located and the bulk sales provisions of any
applicable itax laws and regulations. Franchisee shall, prior to or simultaneously with the closing
of the purchase, pay all tax. liabilities incurred in connection with the operation of Franchisee’s
La.Rosa Restaurant.

If Franchisor or its assignee exercises (at Franchisor’s and/or Franchisor’s assignees sole option)
this option to purchase, pending the closing of such purchase as hereinabove provided,
Franchisor shall have the right to appoint a manager to maintain the operation:of Franchisee’s La
Rosa Restaurant, in which ¢ase Franchisee shall continue to operate the Franchisee’s La Rosa
Restaurant on the ferms of this Agreement until the closing of the purchase. Altematively,
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Franchiser may require Franchisee to clos¢ Franchisee’s La Rosa Restaurant during :such time
pefiod without removing any assets from Franchisee’s La Rosa Restaurant. Franchisee shall
maintain in force all insurance policies required pursuant to this Agreement, through the date of

closing. If the: premises. of Franchisee’s La Rosa Restaurant are leased, Franchisor agrees to use

reasonable efforts. to effect a termination of the existing lease for the premises and enter into a
new, lease on reasonable terms with the landlord. In the event Franchisor is unable to enter ifto a,
new lease and Franchisee's rights under the lease for the premises are assigned to Franchiser or
Franchisor subleases the premises from Franchisee, Franchisor will indemnify and hold
Franchisee harimléss from any ongoing liability under the: lease from the date Franchisor assumes
possession of the premises.

ARTICLE 20
ENFORCEMENT AND CONSTRUCTION

20.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS.

(I) Except as expressly provided to the contrary in this Agreement, each Article,
paragraph, term and provision of this Agreement, is considered severable. If for any
reason, any portion of this Agreement is held in a final, non-appealable ruling issued by
afiy court, agency or other governmental authority having competent jurisdiction in a
proceeding to which Franchisor is a party to be ‘invalid, contrary to, or in conflict with
any applicable present or future law or rtegulation, that ruling shall not impair the
operatlon of, or have any other effect upon, other portions -of this Agreement as may.
remain otherwise intelligible. The surviving portions of this Agreement shall continue to
be given full force and effect and bind the parties to this Agreement. Any portion of this
Agreement held to be invalid shall be deemied not te be a pait of this Agreement from the
date the time for appeal expires, if Franchisee is a party, otherwise tipon Franchisee's
receipt of a notice of non-énforcement. from Franchisor.

(2) If any applicable and binding law or rule of any jurisdiction requires a greater prior
notice: of the tefrmination of this Agreement than is required in this Agréement, or the
taking of some other action not required, or if under any applicable and binding law or
rule of any jurisdiction, any provision of this Agreement or any specification, standard or
operating procedure. Franchisor prescribes is invalid or unenforceable, the prior notice
and/or other action required by law or rule shall be substitated for the -comparable
provisions, and Franchisor has thé right, in its sole discretion, to- modify the ifivalid of
unenforceable provision, specification, standard or operating procedure to the extent
required to be valid and enforceable. Franchisee agrees to be bound by any promise or
covenant jmposing the maximum duty permitted by law which is prescribed within the
terms of any provision of this Agreement, as though it were separately articulated in and
made a part of this Agreement, that may result from striking from any of the provisions,
or any specification, standard or operating. procedure Franchisor prescribes, any portion
or portions thereof which a court may hold to be unenforceable in a final decision to
which Franchisor is a party, or from reducing the scope of any promise or covenant to the
extent required to comply with a court order. Modifications to this Agreement shall be
effective only in thdt jurisdiction, unless Franchisor elects to give them greater
applicability, and this Agreement shall be enforced as originally made and entered iiito in
all other jurisdictions.
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20.B. WAIVER OF OBLIGATIONS.

No delay, waiver, omission or forbearance on the part of Franchisor to exercise any right, option,
duty’ or power -arising out of any breach eor default by Franchisee under this Agreement
constitutes a waiver by Eranchisor to enforce any right against Franchisee or as to any
subsequent breach or default by Franchisee. Acceptance by Franchisor of any payments dué to it
after the time at which the payment is due is not deemed to be.a waiver by Franchisor of any
preceding breach by Franchisee of any provisions of this Agreement. Franchisor shall not be
deemed to have waived or impaired any rlght teserved by this Agreement (including the right to
demand ‘exact compliance with every provision, or to declaré any breach to be a default and to
teriminate-this Agreement before the expiration of its term) by virtue of any custom or practice of
the parties at variance with the terms of this Agreement; or by any failure, refusal or neglect of
Franchisor to exercise any right under this Agreement or to insist upon exact compliance by the
Franchisee with its. obligations, including afly mandatory specification; standard or operating
procedure. If an interest rate required hereunder exceeds the lawful interest rate allowed. by the
laws of the relevant jurisdiction, then the interest rate will be adjusted to conform to the highest
legal rate allowable by applicable law.

20.C.. FORCE MAJEURE.

Neither Franchisor'nor Franchisee shall be liable for loss.or damage or deemed to be in breach of
this Agreement if its failure to perform its obligations. results from: (1) transportation shortages,
or madequate supply of fabor, supplies, material or energy; (2) acts of God; (3) acts or omissions
of the other party; (4) fires, strikes, embargoes, war or riot; or (5) any other similar event or
cause: Any delay resulting from any of these causes ishall extend performance accordingly or
excuse performance, in whole or in part, as may be reasonable, except that.said cause shall not
excuse payment of amounts. owed at. the time of such occurrence or thereafter and as soon as

possible the: non-pétforming party shall immediately resume performance and, in no event, shall "~~~ 777

non-performance be excused for mere than six (6) months.

20.D. SPECIFIC PERFORMANCE /INJUNCTIVE RELIEF.

Nothing in this. Agreement bars. Franchisor’s right to obtain specific performance of the
provisions of this Agreement dand injunctive relief under legal and/or equity rules against
threatened conduct that will cause damages or loss to it, the: Licensed Marks or the System.
Franchisee agrees that Franchisor may obtain such injunctive relief'in addition to such fiirther-or
other relief as may: be available at law or in equity. Franchisee dgrees that Franchisor will not be
required to post a bord to obtain injunctive relief and that Franchisee's only remedy if an
tnjunction is entered against Franchisee will be the dissolution of that injunction, if warranted,
upon due hearing (all claims for damages by injunction is hereby expressly waived by
Franchisee).. Without liimitation to the foregeing Franchisee further acknowledges and agrees
that in the event of a breach of this Agreement by Franchisee respecting and/or concerning the
System and/or the Licensed. Marks shall cause irreparable harm to Franchisor, the System and
the Licensed Marks.
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20.E. RIGHTS OF PARTIES ARE CUMULATIVE..

The rights. of Franchisor and Franchisee under this Agreement ate cumulative and no. exercise or
enforcement by a party of any right or remedy precludes the exercise or énforcement by that
patty of ‘any other right or remedy which Franchisor or Franchisee is entitled by law t6 eriforce.

20.F: GOVERNING LAW.

EXCEPT TO THE EXTENT GOVERENED BY THE UNITED 'STATES TRADEMARK
ACT OF 1946 (LANHAM ACT, 15 U.S.C. §§ 1051 ET SEQ.) OR OTHER FEDERAL
LAW, THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES
HERETO SHALL.BE GOVERENED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW JERSEY, EXCEPT THAT ITS
CHOICE OF LAW AND CONFLICTS OF LAWS RULES SHALL NOT APPLY AND
ANY FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP OR SIMILAR
STATUTE WHICH MAY BE ADOPTED BY THE STATE OF NEW JERSEY SHALL
NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.

20.G. EXCLUSIVE JURISDICTION.

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT
ITS OPTION, INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT EXCLUSIVELY IN THE SUPERIOR COURT OF NEW JERSEY,
MONMOUTH COUNTY, THE UNITED STATES DISTRICT COURT FOR THE
DISTRICT OF NEW JERSEY OR THE FEDERAL DISTRICT COURT NEAREST TO
FRANCHISOR’S CORPORATE HEADQUARTERS AT THE TIME THE ACTION IS

FILED. FRANCHISEE TRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY
SUCH COURT AND WAIVES ANY OBJECTION IT MAY HAVE TO EITHER THE

JURISDICTION OR.VENUE OF ANY SUCH COURT.

20.H. VARIANCES.

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT
DIFFERENT TIMES, IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION,
APPROVE EXCEPTIONS OR CHANGES FROM THE UNIFORM STANDARDS OF
THE SYSTEM, WHICH FRANCHISOR DEEMS DESIRABLE OR NECESSARY
UNDER PARTICULAR CIRCUMSTANCES. FRANCHISEE UNDERSTANDS THAT
IT HAS NO RIGHT TO OBJECT TO OR AUTOMATICALLY OBTAIN SUCH
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED. IN
ADVANCE BY FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS THAT
EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AIND THAT THE RIGHTS AND OBLIGATIONS OF EXISTING
FRANCHISEES MAY DIFFER MATERIALLY FROM THIS AGREEMENT,
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20.I._LIMITATIONS OF CLAIMS.

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO
FRANCHISEE’S OBLIGATIONS TO MAKE. PAYMENTS TO FRANCHISOR AND TO
INDEMNIFY FRANCHISOR PURSUANT TO THIS AGREEMENT, ANY AND ALL
CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
RELATIONSHIP OF FRANCHISEE AND FRANCHISOR PURSUANT TO THIS
AGREEMENT SHALL BE BARRED UNLESS AN ACTION IS COMMENCED
WITHIN: (1) TWO (2) YEARS FROM THE DATE ON WHICH THE ACT OR EVENT
GIVING RISE TO THE CLAIM QCCURRED; OR (2) ONE (1) YEAR FROM THE
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW OR SHOULD HAVE
KNOWN, IN THE EXERCISE OF REASONABLE DILIGENCE, OE THE FACTS
GIVING RISE TO SUCH CLAIMS, WHICHEVER OCCURS FIRST.

20.J. WAIVER OF PUNITIVE DAMAGES:

FRANCHISOR AND: FRANCHISEE HEREBY WAIVE TO THE FULLEST
PERMITTED BY LAW, ANY RIGHT TO OR CLAIM FOR. ANY PUNITIVE,
EXEMPLARY, CONSEQUENTAL OR SPECULATIVE DAMAGES AGAINST THE
OTHER AND AGREE THAT IN THE EVENT OF A DISPUTE BETWEEN THEM,
EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE LIMITED TO
THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED FRANCHISOR
OR FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND. EXPENSES UNDER
THIS AGREEMENT; AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR
FRANCHISEE AND THE OWNERS UPON OR ARISING OUT OF THE
TERMINATION OF THIS AGREEMENT. NOTWITHSTANDING ANYTHING TO
THE CONTRARY IN THIS. AGREEMENT, IF ANY OTHER TERM OF THIS
AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF
WAIVER BY AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL,
INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL
CONTINUE IN FULL FORCE AND EFFECT.

20.K. WAIVER OF JURY TRIAL.

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY
JURY ON ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW
OR IN EQUITY, BROUGHT BY EITHER OF THEM.

20.L. BINDING EFFECT.

This Agreement is binding upon the parties of this Agreement and. their respective executors,
administrators, heirs, .assign$ and successors in interest, and shall not be modified except by
written agreement signed by beth Franchisee and Franchisor.
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20.M. COMPLETE AGREEMENT.

This Agreement, the documents referred to in this Agreement and the Appendix and Exhibits to
this Agreement, together with the Operations: Manual, constitute the entire, full and complete
Agreement between Franchisor and Franchisee con¢ening the subject matter of this Agreement
and supersedes all prior related agreements between Franchisor and Franchisee. Notwithstanding
the foregoing, the disclosure documentation (as registered with certain states, required by federal
law. or otherwise and provided to Franchisee or its representative) shall not be deemed to
constitute a part of this Agreement nor as a separate, biriding agréement concerning the subject
matter hereof. Nothing in the Agreement is intended to disclaim the representations we made in
the franchise disclosure-document that we furnished to you. '

20.N. ATTORNEY FEES AND EXPENSES.

Franchisee hereby acknowledges and agrees that in the event that a Court of competent
jurisdiction shall issue’ a judgment, decision and/or order finding, liolding and/or deéclaring
Franchisees breach of this Agreement‘ than Franchisor shall be entitled to the recovery of all
reasonable ‘attorney fees, costs and. expeénses. associated with and/or related to such litigation.
Said fees, costs and expenses shall include, but not be limited to, attorney fees, deposition
experises, expert witnéss fees.and filing fees.

20.0. INDIVIDUAL DISPUTE RESOLUTION —NQ CLASS ACTION OR MULTI
PARTY ACTIONS.

Any legal action between or among Franchisor and Fratichisee, the parties to this Agreement.
and/or parties related to this Agreelnent‘includjng, but not limited to, each and every Principal,
shall be conducted on an individual basis and not on a consolidated or class-wide basis.

20.P. ACCEPTANCE BY LA ROSA HOLDINGS, LLC.

This Agreement ‘will not be binding on Franchisor unless and until an authorized officer of
Franchisor has signed it.

20.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS.

Franchisee acknowledges and représents that prior to the signing of this Agreement that
Franchisor recommended and that Franchisee had the oppottunity to have this Agreement and
the Franchise Disclosure- Document reviewed by Franchisee’s lawyer, accountant and other
business advisefs.

20.R. NO PERSONAL LIABILITY BY FRANCHISOR’S
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee acknowledges and agrees that the fulfillment of any of Franchisor’s obligations
written in this Agreement or based on any oral commUnjcatibﬁ‘s ruled to be binding in a court of
law shall be Franchiser’s sole ébligation and none of Franchisor’s. employees, officers and/or
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authorized agents shall be' personally liableto Franchisee for any reason.

20.S. NON-UNIFORM AGREEMENTS.

Franchisee acknowledges that Franchisor makes no representations or warranties that all other
agreements with La Rosa Heldings, LLC franchisees entered into before or after the Effective
Date do or will contain terms substantially similar to those coentained in. this Agreement.
Franchisee acknowledges and agrees that Franchisor may waive or modify comparable
provisions of other franchise agreerfients to other System franchisées in a non-uniform rhanser:

ARTICLE 21
NOTICES AND PAYMENTS

All written notices and reports permitted or required to be delivered by the provisions of this
Agreement or of the Operations Manual shall be deemed so delivered at the time delivered by
hand, one (1) business day after being placed in the hands of a national commetcial courier
setvice for overnight delivery (properly addressed and with tracking confirmation); or threg (3)
business days after placed in the U.S. mail by Registered or Ceitified Mail, postage prepaid, and
addressed to the party to be notified at its most current principal business address .of which the
notifying party has been notified. Reports requiring: delivery shall be delivered by U.S. mail. The
addresses for the parties set forth in thie initial paragraph of this Agreeient shall be used unless
and until a.different address has been designated by written notice to the other party.

In all cases where Franchisor’s prior approval s required and no other method or timing for
obtaining such approval is préscribed, Franchisee shall request such approval in writing, and
Franchisor shall respond within ten (10) business days after receiving Franchisee’s written
request and all supporting documentation, prov1ded if Franchisor does not respond, such request
will be deemed disapproved. Franchiser’s consent to or approval of any act or request by
Franchisee shall be effective only to the extent specifically stated, and shall not be deemed to
waive or render unnecessary consent or approval of-any other subsequent similar act.or request.

ARTICLE 22
MISCELLANEOUS

A. Except as otherwise expressly provided, nothing in this Agreement is intéhded,
nor:shall be deemed, to- confer any rights or remedies upon any person or legal entity who
is not a party to this Agreement.

B. The headings of the several Articles and paragraphs aré for convenience only and
do‘hot define, limit or construe the contents.of Articles or paragraphs.

C. Time is. of the essence of this. Agreement.
D. The “Franchisee” as. used in this Agreement is applicable to one of mare persons,

@ corporation, a partnership or limited liability company as the case may be, and the
singular usage includes the plural and the masculine aiid neuter usages include the other
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and the feminine. If two (2) or more persons are at any time Franchisee under this
Agreement, their obligations and liabilities to-Franchisor shall be joint and several.

This Agreement shall be executed: in multiple copies, each of which shall be deemed an original.
IN WITNESS WHEREOF, the parties have executed, sealed and delivered this, Agreement in

duplicate on the date recited in the first paragraph.

FRANCHISOR: FRANCHISEE:
La Rosa Holdings, LLC _ (If FRANCHISEE is a corporation)

Name. of Corporation

By: . By:

Title: Title:

If Franchisee is an individual / individuals theri Frarchisee' must sign below. By signing below, the:
undersigned individuals do hereby acknowledge that they individually, jointly and severally execute:this
Franchise Agreemeént as the Franchisee.

Individual Name, Individually " Individual Name, Individually
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La Rosa Franchise Agreement

APPENDIX 1(A)
Restaurant Location Acknowledgment

Franchisee Restaurant Location

| [IF LEFT BLANK, EXHIBIT “F”, “FRANCHISEE’S. RESTAURANT LOCATION AND.
PROTECTED AREA™ ACKNOWLEDGMENT”, IS TO BE EXECUTED AT FUTURE
DATE IN ACCORDANCE WITH THE TERMS OF THIS AGREEMENT]

Franchisor’s. issuance of its notice of no .objection and Franchisor’s acknowledgment and
agreement as to Franchisee’s Restaurant Location is subject to Franchisee’s satisfaction of the
terms: and coiditions of the Franchise Agreemenrt iricluding, but mot limited to, Franchisee’s
satisfaction of Franchisee’s obligation that the landlord and owner of the real property and
business premises comprising Franchisee’s La Rosa Restaurant Location execute, simultaneous
to the signing of the lease for Franchisee’s La Rosa Restautant, the La Rosa Franchise Lease
Agreement Rider set forth in Exhibit H of the Franchise Agreement.

Franchisor: Franchisee:
La Rosa Holdings, LLC

By: By:

Title: , B Title:
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La Rosa Franchise Agreement

APPENDIX 1(B)
Protected Area

The “Protected Area”, as such term is identified and defined in the Franchise Agreement,
including, but not limited to Article 1 of the Franchise Agreement, is identified, as follows:

(IF LEFT BLANK, EXHIBIT “F”, “FRANCHISEE’S RESTAURANT LOCATION AND
PROTECTED AREA” ACKNOWLEDGMENT®”, IS TO BE EXECUTED AT FUTURE DATE IN
ACCORDANCE 'WITH THE TERMS OF THIS. AGREEMENT]

Franchisor’s acknowledgm:ent and agreement as, to Franchisee’s Protected Area is subject to
Franchisee’s satisfaction of the terms and conditions of the Franchise Agreemenrt including, but

not limited to, Franchisee’s satisfaction of Franchisee’s obligation that the landlord.and owner of

the real property and business premises comprising Franchisee’s La Rosa Restaurant Location
execute, simultaneous to the signing- of the ‘1,easle for Franchisee¢’s La Rosa Réstautant, the La
Rosa Franchise Lease Agreement Rider set forth in Exhibit H of the Franchise Agreément.

Franchisor: Franchisee:
La Rosa Holdings, LLC

By: By:

Title: _ Title:
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La Rosa Franchise Agreement

APPENDIX 2
Guaranty and Assumption of Obligations

THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS IS GIVEN THIS
day of ,20_ by

(hereinafter, individually, jointly and severally
referred to-as the “Guarantor”). In consideration of, and as an inducement to, the execution of
that certain Franchise Agreement of even date (the “Agreement”) by and between
(the “Frarichisee) and La Rosa Holdings, LLC; (the “Franchisor”), the
undersigned individual hereby personally-and unconditionally (a). guarantees to Franchisor, and
Franchisor’s successor and assigns, that Franchisee shall punctually pay and perform each and
every undertaking, agreement, covenant: and obligation set forth in the Agreement; and (b) agrees
to be personally bound by; and personally liable for the breach of, €ach and every provision in
the Agreement, both monetary’ obligations and obllgatlons to take or refrain from taking specific
action or to engage or refrain from engaging in specific activities. Without limitation to the
foregoing, the undersigned hereby guarantees. the performance of each and every term and
provision of the Agreement, including, but not limited to, the payment of royalties, Without
limitation to the foregoing, the undersigned does hereby acknowledge and.agree that he or she is
expressly and individually bound by all of the provisions of the Agreement, including the
confidentiality provisions: of Article 6, the payment and fee obligations of Article 5, the
restrictive non-compete covenants of Article 18.E and the restrictive non-compete: covenants of
Article 7.

Each of the undersigned ‘waives: (1) acceptance and notice of acceptance by Franchisor of the
foregoing undertakings, (2) notice of demand for payment of any indebtedness or
nonperformance of any: obligations guaranteed; (3) piotest and notice of defaiilt to any party with
respect to the indebtedness or nonperformance of any obligations guaranteed: (4) any right he
may have to require that an action be brought against Franchisee or any other person as a
condition of liability. Each of the undersigned consents and agrees that: (1) his difect and
immediate liability under this guaranty shall be joint anid séveral; (2) he shall render any payment
.or performance required undér the Agreement upon demand if Franchisee fails or refuses
punctually to do se; (3) liability shall not be contingent or conditioned upon pursuit by
Franchisor of any remedies against Franchisee or any other person; and (4) liability shall not be
diminished, relieved or othetwise affected by any extension of time, credit or other indulgence
which Franchiser may grant to Franchisee or to any other person, including the acceptance of
any partlal payment or performance, or the compromise or release of any claims, none of which
shall in any way modify ‘or amend this guaranty, which shall be continuinig and irrevocable
during the. term of the Agreement.

Each of the undersigned Guarantors represents and warrants that, by signing the Guaranty: (a)

the financial statements and other financial information that Guararntor submitted to Franchisor
identify the sepdrate propeity of Guarantor and any marital property (community property)
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against which Franchisor may enforce its rights' under this Guaranty and do not include any
Separate property of Guarantor's spouse against which Franchisor may not enforce this Giiaranty;
(b) if no signature appears below for such Guarantor's spouse, such Guarantor is either not

married or, if married, is a resident of a state which does not require the consent of both spouses

to encumber the assets of a marital estate (¢€.g., community property) and (¢) if ‘Guarantor's
spouse signs below te indicate his/her consent to the Guarantor giving such Guaranty, then such
consent also serves to bind the assets of the marital estate to Guarantor's performance of this
Guaranty.

Guarantor hereby consents and-agrees that:

(1) ‘Guaranter’s liability under this undertaking shall be direct, immediate, and
independent of the liability of, and shall be joint and several with, Franchisee and the
other parties who may be held liable for Franchisée!s performance of this Agreement;

(2) Guarantor shall render .any payment or performance required under the Franchise
Agreement upon demand if Franchisee fails or refuses punctually to dose;

(3) This undertaking will continue unchanged by the occurrence of any bankruptcy with
respect to Franchisee or any assignee or successor of Franchisee or by any. abandenment
of the Franchise Agreement by a ‘trustee of Franchisee. Neither the Guarantors
obligations to make payment or render performance in accordance with the terms of this
undertaking nor .any remedy for enforcement shall be impaired, modified, changed,
released or limited in any manner whatsoever by any lmpalrment modification, change,
release:or limitation of the liability of Franchisee or its estate in bankruptcy. or of any
remedy for enforcement, resulting from the operation of any present or future provision
of the U.S. Bankruptcy Act or otherstatute, or from the decision of any court or agency;

(4) Franchisor may proceed against Guarantor and Franchise¢ jointly and severally, or
Franchisor may; at its option, proceed.against Guarantor, without having commenced any
action, or having obtained any judgmierit against Franchisee. Guarantor hereby waives the
defense of the statute of limitations in .any action heretinder or for the collection of any
indebtedness or the performance of any obligation hereby guaranteed; and

(5) Guarantor agrees to pay -all reasonable attorneys' fees and all costs and other expenses
incurred in any collection or attempt to collect amounts due pursuarit to this undertaking
or any negotiations relative to the obligations hereby guaranteed. or in enforcing this
undertaking against Guarartor. '

(6) This Guaranty shall bind the heirs, personal representatives; successors and assigns of
Guarantor, unless otherwise prohibited by law, :and shall inure to the benefit of all

transferees, assignees, and/or endorsees of Franchisor, notwithstanding that some or all of’

the monies owed by Guarantor pursuant te this Guaranty may be actually advanced after
any bankruptey, receivership, reorganization or death of Guarantor,
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IN WITNESS WHEREQF, edch of the undersigned has affixed his signature on the same day
and year as the Agreement was executed..

GUARANTOR(S) PERCENTAGE OWNERSHIP IN
FRANCHISEE
Signature:;

Name:

Signature:

Name:

Signature:

Name:

The undersigned, as the spouse of the Guarantor indicated below, acknowledges and
consents to the guaranty given herein by his/her spouse. Such consent also serves to bind
the assets of the marital estate to Guarantor’s performance of this Guaranty.

Name of Guarantor Name.of Guarantor

Name:of Guarantor’s. Spouse Name of Guarantor’s Spouse T
:Sig‘n"ature of Guarantor’s Spouse Signature of Guarantor’s Spouse

Name of Guarantor Name of Guarantor

Name of Guarantor’s Spouse t Name of Guarantor’s Spouse

Signature of Guarantor’s Spouse 7 Signature of Guarantor’s, Spouse
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La Rosa Franchise Agreement

APPENDIX 3
Joinder

In consideration of and as .a condition to the grant by La Rosa Holdings, LLC; as

Franchisor to , , as Franchisee of the rights set forth in the “La Rosa

Franchise Agreement”, the undersighed individuals and Principals do hereby agree to be
individually, jointly and severally bound by and to each and every term, provision, covénant and

obligation set forth in said “La Rosa Franchise Agreement”.

Signature:

Name:

- m—.Signature: e

Name:

Signature:

Name:,

Signature:

Naré:
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La Rosa Franchise Agreement

Exhibit A
Franchisee Acknowledgments and Representations

L. Franchisee ackpowledgcs that it has read th‘e Franchise Agreement (the “Agr;ecment”)
between La Rosa Holdings, LLC (*Franchisor”) and Franchisee dated as of the same date hereof

and Franchiser’s Franchise Disclostre Document in their entirety and that it understands and
accepts the terms, conditions, and covenants contained in the Agreement as being reasonably

necessary to maintain Franchisor’s high standards of quality and service at La Rosa Restaurants

and to protect and preserve the goodwill of the Licensed Marks. (Capitalized terms not defined

herein shall have the respective meanings set forth in the Agreement.) Franchisee acknowledges
that: Franchisor delivered and. Franchisee received a copy of Franchisor’s Franchise Disclosure
Document at the earlier of (i) Franchisee’s first personal meeting with Franchisor or (11) fourteen
(14) days prior to the execution of the Agreement or the payment of any consideration by
Franchisee in connection with the transaction contemplated in the Agreement; and (b) Franchisor
delivered and Franchisée received the Agreement in form for execution at least seven (7)
business: days prior to the execution of the Agreement.

2. Franchisee acknowledges that restaurant businesses are lnghly competitive within a
highly competitive industry, with often changing market conditions and many new: competitors.
Franchisee acknowledges. that it has conducted an independent investigation of the business
venture contemplated by the Agreement and recognizes that, like any other business, the nature
of the business conducted by La Rosa Restaurants may change over time, that an investment in a
La Rosa Restaurant involves business risks and that the success of the venture is largely

. —-depéndent upon the busiriess-abilities and efforts of Franchisee.- — e e e

3. Franchisee. acknowledges that, except as expressly set forth in Franchisor’s Franchnse
Disclosure Document:

(a) Neither Franchisor nor any officer, director, employee, agent, representative or
affiliate thereof has made: any representations or statements of actual, average, projected
or forecasted. salés, profits, earnings, cash flow of costs with respect to any La Rosa
Restaurants;

(b) Neither Franchisor’s sales personnel nor any employee, officer, director, agent,
representative or affiliate of the Franchisor is authorized to make any claims or
statements as to the sales, profits, earnings, cash flow, costs or prospects or chances of
success that any area developer or franchisee can expect or that présent or past
franchisees have had; and

(c) Franchisor specifically- instructs its sales. personnel, employees, officers, directors,
agents; representatives and affiliates that they -are not permitted to make such claims or
statements as to the sales, profits, earnings, cash flow, costs or the prospects or chances
of success, nor are they authorized to represent or estimate amounts of sales, profits;
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earnings; cash flow, costs er other measures as to any aspect of the operation of La Rosa

Restaurants.,
Franchiser recommends. that. applicants for La Rosa Restaurants, make their own inve‘stigation
and detetmine whether or not La Roesa Restaurants are profitable. Franchisor will not be bound
by any unauthorized fépreseritations as to Franchisee's sales, profits, earnings, cash flow, costs or
prospects or chances of success. Franchisee acknowledges, that it has not received or relied on
any rtepresentations about the Franchise by Franchisor, or its sales personnel, employees,
officers, directors, ageiits, representatives or affiliates that are contrary and/or in addition to the
statem@nts, made in Franchisor’s Franchise Disclosure Document or to the terms of the:
Ag'r‘eement Franchisor recomlnends that each zippli"cant‘ for a La Rosa Restaurant 'fran’chise
1ts closmg and Franchlsee acknowledges that it has had ample opportumty to- consult with legal
counsel and other professional advisofs:

4. Franchisee hereby acknowledges and agrees that Franchisor's approval of the premises
for Franchisee’s I.a Rosa Restaurant does not constitute:an assurance, representation or warranty
of any kind, express or implied, as to the suitability of the premises for a La Rosa Restaurant, or
the successful operatiori or' profitability of La Rosa Restaurants operated at theé premises.
Franchisor's issuance: of a no objection acknowledgment of the. premises' indicates only that
Franchisor believes that the premises falls within acceptable minimum criteria established by
Franchisor solely for Franchisor's purpeses at the time: of the approval thereof: Both Franchisee
and Franchisor acknowledge that application of criteria that have been effective with respect to
other sites. may not be predictive of potential for all sites and that, subsequent to Franchisor's
approval of the premises, demographlc and/or economic factors, such as ¢ompetition from other
similar businesses, included in or exclided from Franchisor's criteria could charge, thereby
altering the potential of the premises. Such factors are unipredictable and are beyond Franchisor's
control.. Franchiser shall not be responsible for the failure of the premises to meet Franchisee's

expectations. Franchisee furthet acknowledges and agrees that its accéptance of a franchise for

the operation of the Franchisee’s La Rosa Restaurant at the premises is based on its own

‘independent investigation of the suitability of the premises.

5. Franchisee acknowledges that iri all of Franchisor's. dealmgs with Franchisee, the officérs,

directors, employees, and agents of Franchiseract only in.a representative: capacity and not in an
individual capacity. Franchisee' further acknowledges that the Agteement and. all business
dealings between Franchisée and such individuals as a result of the Agreement are solely

between Franchisee and Franchisor. Fuithermore, Franchisee represents to Franchisor; as an

inducément to its. entry ‘into the Agreement, that nieither Franchisee nor its owners have: made any-
misrepresentations in obtaining the franchise,

6. If Franchisee is a legal éntity, Franchisee:

(a) Represents that. that it is duly organized and validly existing, in' good standing under
the laws of the jurisdiction of its organization, is qualified to do busiriess ‘in all
jurisdictions in which its. business activities. or ‘the nature of propertiés owned by
Franchisée requires:such qualification, and has the authority to execute and deliver the
Agreement and perform all of Franchisee’s obligations under'the Agreement; and
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(b) Agrees that all certificates représenting ownership interests in Franchisee now
outstanding’ or hereafter issued will be endorsed with a legend in form approved by
Franchisor stating that the transfer of ownership interests in Franchisee is >sub>ject‘ to,
restrictions contained in the Agreement.

7. Franchisee represents and warrants that neither Franchisee nor any of its owners or
affiliates is subject to any restriction, agreement, contract, commitment, law;, judgment or decree
which would prohibit or be breached or violated by Franchisee's execution and delivery of the
Agreement or performancé of its. ebligations thereunder. At Franchisor's request, Franchisee
shall furnish an opinion of counsel to Franchisor in form and substance satisfactory to
Franchisor, to the effect that the agreement is a valid and binding, Agreement of Franchisee,
enforceable against Franchisée in accordance: with its terms, and that ran chi see is not subjéct to
any restriction, agreement; law, judgment or decree which would prohibit or be violated by
Franchisee's execution and delivery of the Agreement and performance of its obligations
thereunder. ' '

8. Franchisee further represents and warrants that all owners of Franchisee and their
interests therein are completely and accurately listed in Exhibit D to the Agreement and
covenants that Franchisee will make, execute and deliver to Franchisor such révisions. thereto as
ay be necessary during the term of the franchise to reflect any

changes in thé information contained therein.

9. Franchisee represents and warrants that its domicile is as set forth below:

Address City and State

Franchisee:

By:

Print Name:

Title:
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La Rosa Franchise Agreement

Exhibit B
Confidentiality and Non-Competition Agreement

This agreemeiit (the “Agreement”) is made and entered into as of this __ day of

, , by and among Franchisee, Covenantor and La. Rosa Holdings; LLC a New

ersey limited hablllty company with 'a place of business located at 455 County Road 520,
Marlboro, NJ 07746 (“Franchisor”).

“Franchisee”:

“Covénantor™: _ ‘ _»Covenantor does hereby represent
to Franchisor that Covenantor is [a Principal as. defined in the Franchise Agreement] [an

employee of Franchisee who will have access to Confidential Information] or [a director .of

Frarnchisee] and that Covenantor does hereby execute and sign this Agreemént in his or her:own
individual capacity.

Covenantor’s Address:

1. RECITATIONS AND PURPOSE.

Y S,

Franchisor has executed or intends to execute a Franchise Agreement with Franchisee under
which. Franchisor grants to Franchisee certain rights with regard to a La Rosa Restaurant (the
"Franchise Agreement"). Before allowing Covenantor to have access to the Confidential
Information and as.a material term of the Franchise Agreement necessary- to protect Franchisor's
Confidential Information used in the operation of Franchisee’s La Rosa Restaurant (the
"Restaurant”) and Franchisor's proprietary rights in and Franchisee's right to use the Confidential
Information, Franchisor and Franchisee require that Covenantor enter into this Agreement. To
indice Franchisor to enter into the Franchise Agreement and/or to avoid a material breach
thereof Franchisor, Franchisee and Covenantor desire and consider it to be in Covenantor's best
interests that Covenanter enter into this. Agreement. Franchisee understands that ariy use. or
disclosure: of the Confidential Information othier than in accordance with this Agreement will
cause Franchisor and Franchisee substantial harm. Covenantor acknowledges that Covenantor is
entering into this Agreement in his or her own individual capacity and to induce Franchisor to
enter into the Franchise Agreement with Franchisee.
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2. DEFINITIONS.

Certain terms that are capitalized in this Agreement are defined in this Article or at the places
they first appear. If'a term is not defined in this Agreement then the meaning-of such term shall
be determined in accordance with theé terms of the Franchise Agreement. The parties
acknowledge that they have read the Franchise Agreement and agree to the defined terms as
same are set forth in the Franchise Agreement unless otherwise modified or defined in this
Agreemerit,

(a) "Competitive Business" means and includes any restaurant business that is the same
as or similar to a La Roesa Restaurant including;any business and/or restaurant (including
traditional restaurants and outlets and mobile kiosks, food trucks and non-traditional
outlets) that offers, sells and/or provides menu items that include rotisserie chicken,
soups, salads, side'dishes, sandwiches and grill items.

(b) "Confidential Information" means certain confidential and proprietary information
and trade secrets including but not limited to the following categories of information,
methods, procedures and knowledge developed or to be developed by Franchisor, its
affiliates and/or franchisees and developers of La Rosa Restaurdants: (i) methods;
equipment, specifications, staridards, recipes, policies; procedures, information, concepts
and systems relating to and knowledge of and experience in the development, operation
and franchising of La Rosa Restaurants; (ii) marketing and promotional programs for La
Rosa Restaurants; (iii). information concerning consumer preferences for services,
products, materials and supplies used or sold by, and specifications for and knowledge of
suppliers of certain materials, equipment and fixtures used and/or sold by La Rosa
Restaurants; (iv) ingredients, recipes, sources of supply, storage and service of products
offered and sold at La Rosa Restaurants; (v) information concerning customers, customer
lists, email lists, database lists, product sales, operating results, financial performance and
other-financial data of La Rosa Restaurants; (vi) the Franchisor’s Operations Manual; and
(vil) information comncerning consumer preferences and inventory requirements for
products, materials and supplies used and sold by, and specifications for and knowledge
of suppliers of certain materials, equipment and fixtures used and sold by La Rosa
Restaurants.

(¢) "Immediate Family" means the spouse of a person and any other member of the
household .of such person, including, without limitation, children of such person.

{d) "Permitted Competitive Business" means the business described as follows:

L@NE e e e i et I b et St @NONJE-‘J

(e) “Principal” includes, collectively, individually and jointly (i) the current and/or
former officers and directors of Franchisee (including the officers 'and directors of any
general partner of Franchisee) who hold or had held an ownership interest in Franchise,
(ii) the current and/or former managing member or managers if Franchisee is a limited
liability company, (ii1) all current and/or former holders of ownership interests, directly
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or indirectly, of five percent (5%) or more in Franchisee arid of any entity directly or
indirectly controlling Franchisee, and (iv) the cumrent and/or formér Managing
Principal(s).

(f) “Termination Event” means and refers to any oneé of the following events,
occurrences and/or dctions that is. the first to occur: (i) Termination of the Franchise
Agreement. by Franchisee; (i1) Termination of the Franchise Agreement as a result of a
default by Franchisee; (iii) Lawful termination of the Franchise Agreement by
Franchisor; (iv) Franchisee’s assignment of the Franchise Agreement; (v) Expiration of
the Franchise Agreement without renéwal; (vi) Covenantor’s resignation, abandonment,
transfer, assignment, loss and/or relinquishment of Covenantor’s nights, status and/or title
(whether legal, equitable or otherwise) as a Principal of Franchisee; (vii) Covenantor’s
resignation, abandonment, transfer, assignment, loss and/or relinquishment of
Covenantor’s rights, status and/or fitle (whether legal, equitable or otherwise) as an

officer, director, shareholder, manager and/or member of Franchisee; and/or (viii) if

Covenantor; at all times, was exclusively an empfoyee, and not a Principal of Franchisee
then Covenantor’s resignation, abandonment and/or termination of Covenantor’s status as
an employee of Franchiseerwho will have access to the Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION.

Covenantor agrees to use the Confidential Information only to-the éxtent reasonably necessary to
perform his or her duties on behalf of Franchisee taking into consideration theconfidential nature
of the Confidential Information. Covenantor may disclosé the Confidential Information 'only ag
agent for Franchisee. Covenantor acknowledges and agrees that Covetiantor will not acquire any
interest in or right to use the Confidential Information under this Agreement or otherwise other
__than the right to' utilize it as autherized in this Agreement and that the unauthorized use or
duphcatlon of the Confidential Information in conneetion with any other business or any other
way would be détrimental to Franchisor and Franchisee. Unauthorized use or duplication would
constitute a breach .of Covenantor’s obligations of confidentiality and an unfair method of
competition with Franchisor; Franchisee and/or other La Rosa Restaurants ownéd by
Franchisor's.affiliates or its franchisees.

Covenanter acknowledges and agrees that the Confidential Information is confidential to and a
valuable asset of Franchisor. The Confidential Information will be disclosed te Covenantor
solely on the condition that Covenantor agrees to the terms and conditions of this Agreement.
Covenantor therefore agrees that diiring the term of the Franchise Agreement :and thereafter, he
or she: (i) will not use the Confidential Information in any other business or capacity; (ii) will
maintain the absoluté confidentiality of the Confidential Information; (iii) will not make
unauthoerized copies' of any portion of ‘the Confidential Information disclosed or recorded in
written or other tangible form; and (iv) will adopt and implement all reasonable: procedures
prescribed from time to time by Franchisor and Franchisee to prevent unauthorized use or
disclosure of or access to the Confidential Information.

Notwithstanding -anything to the contrary contained in this Agreement the restrictions on
Covenantor's disclosure and use of the Confideintial Information shall not apply to the following:
(i) information, méthods, procedures and knowledge which are or become ‘generally known or
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easily accessible other than by Coveénantor’s breach of an obligation of cenfidentiality; and (ii)
the disclosure' of the Confidential Information pursuant to applicable law or in. judicial or
administrative proceedings to the extent that Covenantor is legally compelled or required by a
regulatory body to, disclose such information, provided Covenantor has notified Franchisor and
Franchisee prior to disclosure and shall have used his or hér bést efforts to obtain, and shall have
afforded Franchisor and Franchisee the opportunity to obtain, an appropriate assurance
reasonably satisfactory to Franchisor of confidential treatment for the information required to be
so disclosed..

4. IN-TERM RESTRICTIVE COVENANT.

Covenantor acknowledges. and agrées that Franchisor and Franchisee would be utiable to protect
the Confidential Informafion against unauthorized use or disclosure and Franchisor would be
unable to achieve a free exchange of ideas and information among La Rosa Restaurants if
persons authorized to use. the, Confidential Information were permitted to engage in, have
ownership interésts in or perform services for Competitive Businesses. Covenantor therefore
agrees that for as long as Covenantor is '(a) a Principal or director of Franchisee, or (b) an
employee of Franchisee who will have access to Confidential Information, Covenantor :shall not
directly or indirectly, through members of Covenantor's Immediate Family or otherwise:

(a) Have any ‘interest as a disclosed or beneficial owner in any Competitive
Business; or

(b) Perform services as a director, officer, manager, employee, consultant,
répresentative, agerit, or otherwise for any Comipetitive Business; or

(c) Divert or attempt to divert any business or any customer of any La Rosa
Restaurant ‘to "any Competitive Business or Permitted Competitive Business,
provided that Covenantor may otherwise advertise and operate: the Permitted
Competitive Businesses in the ordinary course; or

(d) Employ or seek to employ any person who is employed by Franchisor; its
Affiliates or any developer or franchisee of Franchisor nor induce nor attempt to
induce' any such person to leave said employment without the prior written
consent of such person’s employer.

Notwithstanding the foregoing, nothing eontained herein shall prohibit a member of the

Immediate Family of Covenantor from being employed by a Competitive Business at a level
below that of a.manager. The restrictions of clause (a) of this Article will not bé applicable to the

owriership of sharés of'a class of securities listed on a stock exchange or traded on the over-the-
counter market that represent less than three percent (3%) of the number of shares of that class of
securities.issued and outstanding.

5. RESTRICTIVE COVENANT UPON TERMINATION OR EXPIRATION OF THE
FRANCHISE AGREEMENT OR COVENANTOR’S ASSOCIATION WITH FRANCHISEE.

Covenantor agrees that for a period of twenty-four (24) months commencing .on the. effective
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date of a Termination Event (with said restrictive covenant time period aceruing when
Covenantor first begins to-continuously comply with the restrictive covenant obligations set forth
in this Agreement and with said restrictive covenant time period being tolled during any period

of noncompliance), Covenantor shall net directly or indirectly through meinbers of Covenantor's

Immediate Family or otherwise:

(a) Have any interest (legal, equitable or otherwise) as a d_iscl‘osed ot berieficial owrier in
any Cempetitive Business located anywhere in the United States;

(b) Have any interest (legal, equitable or otherwise) as a disclosed or beneficial owner in
any restaurant that is operating :at the premises formerly oceupied by Franchisee’s La
Rosa Restaurant;

() Perform services as a-director, officer, manager, employee, consultant, representative,
agent, or:otherwise for any Competitivé Business located anywhere in the United States;

(d) Perform services. as a director, officer, manager, employeg, consultant, representative,
agent, or otherwise for any restaurant that is operating :at the. premises formerly occupied.
by Franchisee’s La Rosa Restaurant;

(e) Divert or attempt to divert any business or any customers of any La Rosa.
Restaurant(s) to any Competitive Business or Permitted Competitive Business provided

that Covénantor may otherwise advertise and operate the Petmitted Competitive Business
in its ordinary course; or

(f) Employ or seek to employ, any person who is employed by Franchisor, Franchisor’s
afﬁli’at'es or any developer or franchisee of La Rosa Restaurants, nor induce, nor attempt

to induce any- such-person to-leave said employment without the prior written consent of -

such person's employer.

Notw1thstandmg the foregoing, nothing contained herein shall prohibit a member of the
Immediate Family of Covenantor from being employed by a Compeétitive Business at a level
below: that of a La Rosa Réstaurant manager. The restrictions of clause (a) 6f'this Article will not
be applicable to the ownership of shares of a class of securities listed on a stock exchange or
traded on the over-the-counter market that represent less than three. percent (3%). of the number
of shares of that class of securities issued.and outstanding.

Covenantor recognizes: the broad scope of the restrictive ¢ovenants set forth in Articles 4 and 5
of this Agreement, but agrees that they are reasonable. If any court or fribunial 6f ¢competent
jurisdiction shall refuse to enforce any such covenant because it is more extensive whether as to,
time limit, geographic area, scope of business or othérwise than is deemed reasonable, it is
expressly understood and agreed that such covenants shall not be void, but that the restrictions
contained therein shall be deemned reduced to. the. extent necessary to perimit the énfotcement of
such covenants.

Covenantor expressly acknowledges and agrees that Covenantor possesses skills and abilities of

a general nature and has opportunities for exploiting such skills. ‘Consequently :enforcement of
the covenants made in Articles 4 and 5 of this Agreement will not deprive Covenantor of the.
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ability to.earn a living.

6. SURRENDER OF DOCUMENTS.

Covenantor .agrees that as of the effective date of a Termination Event Covenantor shall
immediately cease to use the Confidential Information disclosed to or otherwise learned or
acquired by Covenantor and return te Franchiisee or to Franchisor if directed by Franchisor all
copies. of the Confidential Information loaned or rhade available to Covenantor.

7. COSTS. AND ATTORNEYS’ FEES.

In the event that Franchisor or Frarichisee is. required to enforce this Agreement in an action
against Covenantor, covenantor shall reimburse Franchisor and/or Franchisee if it/they prevail
(whether or not awarded a money judgment) for its/their reasonable attorneys' fees, whether:such
fees are incurred before, during or after any trial or administrative proceeding or on appeal.

8. WAIVER.

Failure to insist upon strict compliance with any of the terms, covenants or conditions hereof
shall not be deemed a waiver of such' term, covenant or condition. No waiver of .any single
breach will be deemed to be a waiver of any other or subsequent breach. No failure on the part
of‘any party hereto to exercise, and no delay in exercising, any fight hereunder will operate as a
waiver thereof, nor will any single or partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other right.

9. SEVERABILITY.

Each provisien-of this Agreement and ary portion thereof shall be considered severable and if——~----—
for arly reason any such provision is held to be invalid or contrary to or in conflict with any

applicable present or future law or regulation in a final, unappealable ruling issued. by any

court, agency or tribunal with competent jufisdiction in a proceeding to which Franchisor is a

party, that ruling shall not impair the opération of or have any other effect upon such other

portions of this Agreement as may remain otherwise intelligible. Such other portions shall

continue to be given full force and effect and bind the: parties hereto. Any portion held to be

invalid shall be deemed not to be a part of this Agreement from the date the time for appeal

expires if Coverantor i§ a party thereto or upon Covenantor’s receipt of a notice from

Franchisor that it will net enforce the provision in question.

10. RIGHTS OF PARTIES ARE CUMULATIVE.

The rights. of the parties hereunder are cumulative and no exercise or enforcement by a party
hereto of any right or remedy granted hereunder shall preclude the exercise or enforcement by
them of'any other right or remedy hereunder or which they are entitled by law to enforce.

11. BENEFIT.

This: Agreement shall inure to. the benefit of and be binding upon the parties hereto and their
respective 'successors and assigns. In the event Franchisor does not execute this Agreement
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(regardless of the reason) Franchisor shall be deemed a third party beneficiary of this Agreement
and shall have the right to enforce this Agreement directly.

12. EFECTIVENESS.

This Agrecment shall be enforceable and effective when signed by Covenantor regardless of
whether and when Franchisor or Franchisee signs this Agreement.

13. GOVERNING LAW/CONSENT TO JURISDICTION.

This Agreementand the relationship betweeii the parties hereto shall be construed and governed
in accordance with the internal laws of the State. of New J ersey without regard to its conflict of
laws prificiples. Covenantor and Franchisee agree that they shall institute :and that Franchisor
may institute any action against any of the parties hereto. in the Superior Court of New Jersey,
Monmouth County,, the United ‘States District Court for the District of New Jersey or the:
Federal District Court nearest to Franchisor’s headquartets at the time the action is filed.
‘Covenantor and Franchisee irrevocably submit to the jurisdiction :of such courts and waive. any
objections to-either the. jurisdiction or vente of such court.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiple
counterparts as of the day and year first above written,

Individual Covenantor: Franchisee:
Print naine:of Coyvenantor * Print name of Franchisee e R
. , By:
Signature of Covenantor
Print Name;
Title:

Franchisor:
La Rosa Holdings, LLC

.By: .

Title:
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La Rosa Franchise Agreement

Exhibit C
Confidentiality' Agreement

This -agreement (the: “Agreement”) is made and entered into as of this _ day of

, , by and :among Franchisee, Coverantor drid La Rosa Holdings, LLC a New

Jersey limited liability company with a place of business located at 455 County Road 520,
Marlboro, NJ 07746 (“Franchisor”).

“Franchisee”:

“Covenantor”: , Covenantor does hereby represent
to Franchisor that Covenantor is [an employee of Franchisee who will have access ‘to

Confidential Information] or [a director of Franchisee] and that Covenantor does hereby execute
and sign this Agreement in his or her own individual capacity.

Covenantor’s Address:

1. RECITATIONS AND PURPOSE.

Franchisor has executed or intends to éxécute a Franchise Agreement with Franchisce under
which Franchisor grants to- Franchisee certain rights with regard to a La Rosa Restaurant (the
"Franchise. Agieement"). Before allowing Covenantor to have access to the Confidential
Information and as a material term of the Franchise Agreement necessary to protect Franchisor's
Confidential Information used iri the operation of Franchisee’s La Rosa Restaurant (the "Store")
and Franchisor's proprietary rights in and Franchisee's right to use the Confidential Information
Franchisor and Franchisee require that Covenantor enter into this Agreement.

To induce Franchisor to enter into the Franchise Agreement and/or to avoid a material breach
thereof Franchisor, Franchisee and Covenantor desire 4iid consider it to be - in Covenantor's best
interests. that Covenantor entet into this Agreement. Franchisee understands that any use or
disclosure of the Confidential Information other than in accordance with this- Agreement will
cause Franchisor-and Franchisee substantial harm.

2. DEFINITIONS

Certain terms that are capitalized in this Agreement are defined in this Article or at the places
they first appear.
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The term “Confidential Information’™ means ecertain confidential and proprietary
information and. trade secrets including but not limited to the following categorles of
information, methods, procedures and knowledge developed or to be developed by
Franchisor, its affiliates and/or franchisees -and developers of La Rosa Restaurants: (i).
methods; equipfent, specifications, recipes, standards, pol‘icies procedures, information,
concepts and systems relating to and knowledge of and expetience in the development,
operation and franchising of La Rosa Restaurants; (ii) marketmg and promotional
programs for'La Rosa Reéstaurants; (iii). information. concernmg consumer preferences for
services, products; materials and suppliés used or sold by, and ‘specifications for and
knowledge of suppliers of certain materials, equipment and. fixtures used and/or sold by
La Rosa Restaurants; (iv). ingredients, recipes, sources of supply, sterage and service of
products offered and sold at La Rosa Restaurants; (v) information concerning customers,
customer lists, email lists, database lists, product sales, operating results, financial
performance and other financial data of La Rosa Restaurants; (vi) the: Franchisor’s.
Operations Manual; and (vii) information concerning consumer preferences and
inventory requirements for products, matefials, and supplies used and sold by, and
specifications for and knowledge of suppliers 6f certain matefials, equipment.and fixtures.
used and sold by La Rosa Restaurants.

3. PROTECTION OF CONFIDENTIAL INFORMATION.

Covenantor agrees, to use Covénantor agrees to use the Confidential Information only fo the
extent reasonably necessary to perform his or hér duties on bebalf of Franchisee taking into
consideration the confidential nature of the Confidential Information. Cevenantor may- disclose
the Confidential Information only as agent for Franchisece. Covenantor acknowledges and agrees
that Covenantor will not acquire any interest in or right to use:the Confidential Information under
this Agreement or otherwise. other “than the right to utilize it as authorized in this Agreement and
that the unauthorized usé or dupllcatlon of the Confidential Information in connection with ariy
other business or any othér way would be detrimental to Franchisor and Franchisee.
Unauthorized use or duplication ‘would constitute a breach of Covenantor’s obligations of
confidentiality and .an unfair method of competition with Franchisor, Franchisee and/or other La
Rosa Restaurants owned by Franchisor's affiliates or its franchisees.

Covenantor acknowledges and -agrees that the Confidential Information is confidential to.and a
valuable asset of Franchisor: The Confidential Information will be disclesed to Covenantor:
solely on the. condition that. Covenantor agrees to the tertns and condifions of this Agreement.
Covenantot therefore agrees that during the term of the Franchise Agreement and thereafter, he:
or she: (i) will not usé the Confidential Information in any other business or edpacity; (ii) will
maintain the absolute confidentiality of the Confidential Information; (iii) will not ‘make
unauthorized copies of any pottien of the Confidential Information disclosed or recorded in
writtén or other tangible form; and (iv) will adopt and implement all réasonable procedures
prescribed from time to time by Franchisor and Franchisee to prevent unduthorizéd, use or
disclosure of or daccess to the Confidential Informatioen..

Notwithstanding anything to' the contfary contained in this Agreement the restrictions on

Covenantor's disclosure and use of the Confidential Information shall not apply to. the following:
(1) information, methods, procedures and knowledge which are or becoine generally known or

iLa'Rosa Holdings; LLC!FA 2:28.18




easily accessible other than by Covenantor's breach of an obligation -of confidentiality; and (ii)
the disclosure of the Confidential Information pursuant to apphcable law or ‘in judicial or
administrative proceedings to the extent that Covenantor is legally compelled or required by a
regulatory, body to disclose such information, provided Covenantor has notified Franchisor and
Franchisee prior to disclosure and shall have. used his or her best efforts to obtain, and shall have
afforded Franchisor and Franchisee the opportunity ‘to obtain, an appropriate assurance
reasonably satisfactory to Franchisor of confidential treatment for-the information required to be
8o disclosed.

4. SURRENDER OF DOCUMENTS.

Covenantor agrees that as of the effective date of a Termination Event Covenantor shall
immediately cease to use the Confidential Information disclosed to or otherwise learned or
acquired by Covenantor and return to Franchisee or to Franchisor if directed by Franchiser all
copies of the Confidential Information leaned or made available to Covenantor.

5. COSTS AND ATTORNEYS" FEES.

In the event that Franchisor or Franchisee is required to enforce: this Agreement in an action
against Covenantor, covenantor shall reimburse Franchisor and/or Franchisee if it/they prevail
(whether or riot awarded a money judgment) for its/their réasonable attorneys' fees, whether:such
fees are incurred before, during or after any trial or administrative proceeding or on appeal.

6. WAIVER.

Failure to insist upon strict compliance with any of the terms, covenants or conditions hereof
shall not be deemed a waiver of such teri, .covenart or coindition. No waiver of any single
breach will be deemed to be a waiver of any other or subsequent breach. No failure on the part
of any party hereto to exercise, and no delay in exermsnng, any right hereunder will operate as a
waiver thereof, nor will any single or partial exercise of any such right preclude any -other or
further exercise thereof or the exercise of any other right.

7. SEVERABILITY..

Each provision of this Agreement and any portion thereof shall be considered severable and if
for any reason any such ‘provision is, held to be: invalid or contrary to or in conflict with any
applicable present or future law or regulation in a final, unappealable ruling issued by any
court, agency or- tribunal with competent, jurisdiction in a proceedmg to which Franchisor is a
party, that ruling shall not impair the operanon of or have any other effect upon such other
portions of this, Agreeinent as may remain otherwise intelligible. Such other portions shall
continue to: be given full force and effect and bind the parties hereto. Any portion held to be
invalid shall be deemed not to be a part of this Agreement from the .date the time for :appeal
expires i’f C‘ovenantor is a party thereto or up()n Cov'enanto‘r"'s receipt of @ notice from

8. RIGHTS OF PARTIES ARE CUMULATIVE.

The ri'ghtsv of the: parties hereunder are cumulative and no exercise or énforcement by a party
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hereto of any right or remedy granted hereunder shall preclude the exercise or enforcement by
them of any other right or remedy hereunder or which they are entitled by law to enforce.

9. BENEFIT.
This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective sticcessors and assigns. In the event Franchisor does not éxecute this. Agreement

(regardless of the reason) Frarichisor shall be deemed a third party beneficiary of this Agreement
and shall have the right to enforce this Agreement directly.

10. EFECTIVENESS.

This Agreeiient shall be enforceable and effective when signed by Covenantor regardless of
whether and when Franchisor or Franchisee signs this Agreement.

11. GOVERNING LAW/CONSENT TO JURISDICTION.

This Agreement and the relationship between the parties hereto shall be construed and governed
in accordance with the internal laws of the State of New Jersey without regard to its conflict of
laws principles. Covenantor and Franchisee: agree that they shall institute and that Franchisor
may institute any action against any of the parties hereto. in the Superior Court of New Jersey,
Monmouth County, the United States District Court for the District of New Jersey or the
Federal District Court nearest to Franchisor’s headquarters at the time the .action is filed.
Covenantor and Frarichisee irtevocably submit to the jurisdiction of such courts and waive any
objections to either the jurisdiction or vénue of stuch court.

IN WITNESS WHEREOF, the parties hereto have executed this Agreemerit in multiple
counterparts as of the day and year first above written.

COVENANTOR: FRANCHISEE:,
Print name: of Covenantor' ‘ Print name of Franchisee
7 . By:
Signature of Covenantor
Print Name:
FRANCHISOR Title:
La Rosa Holdings, LLC
By:
Print Name:
‘Title:
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La Rosa Franchise Agreement

Exhibit D
Statemnent of Ownership Intéerests
and Franchisee’s Principals

1. The Following is:a list of all Principals who are shareholders, partners, member, or other
investors in Franchisee, including all investors who. own or hold :a direct or indirect interest in
Franchisee, and a.description of the nature of their interest:

Name: Percentage ofianership
and Nature of Interest

2. The following is a list of all Principals described in and designated pursuant to the Franchise
Agreement.

Naine

The:“Managing Principal” (as such term is defined in the Franchise Agreement) is:

Name Percéntage of Ownership: Interest

Franchisee:.

By:

Print Name:

Title:
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La Rosa Franchise Agreement

Exhibit E
Pre-Opening: Documentation

‘Under the Franchise Agreement, Franchisee is obligated under certain circumstances to provide

Franchisor with speciﬁc documents before Franchisee opens Franchise¢’s La Rosa Restaurant..

Without limitation to thé ebligatiens set forth in the: Franchise Agreement, the chart below

identifies some of the documents Franchisee must provide to Franchisor and when Franchisee

niust provide ‘them.

Required Document

When Franchisee must provide document:to
Franchisor

Léase or purchase agreement for the
premises of Franchisee’s La Rosa
Restaurant for review by Franchisor as te
potential issuance of a no objection letter

j\‘P-rior to signing the leasé or purchase agreement
and, if written no objection letter issued by
Franchisor, a copy of the executed lease or
purchase agreement within 15 days after
execution, Purchase must be subject to subsequent
lease

La Rosa Franchise Lease:Rider

With executed lease

Franchise Fee

At the same time as the execution of Franchise
Agreement in accordance: with installment terms

Confidentiality.
Agreement

and Non-Competition

Upon Franchiser’s request

Confidentiality Agreement

Upon Franchisor’s request

Guaranty and Assumption of Obligations

At the same time as the execution of Franchise.
Agreemeént

Tnsurance Certificate

No later than Franchisee’s commencement of
employee training
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La Rosa Franchise Agreement

Exhibit F
Franchisee Réstaurant Location
and Protected Area Acknowledgment

Pursuant to and in accordance with the terms .and provisions of the Franchise Agreement dated
by and between La Rosa Holdings, LLC, as Franchisor and
, as Franchisee, the undersigried Franchisee and Franchisor
acknowledge and agree that Franchlsee s La Rosa Restaurant Location, also known as the
Franchised Location, subject to the terms of the Franchise Agreement (including, but'not limited
to, Article 2.A), shall be:

Franchisor does not object to such location and. the foregoing location shall censtitute. the
Franchisee’s La Rosa Restaurant Location / Franchised Location as such terms. are defined in the
Franchise Agreement. Franchisor and Franchisee further agree that the “Protected Area”, as such
term is identified and defined in the Franchise Agreement, including, but not limited to Article 1
of the Franchise Agreement, is identified, as follows:

[IF LEFT BLANK. THERE IS NO PROTECTED AREA]

Franchisor’s issuance: of its notice of no objection and Franchisor’s acknowledgment and
agreement as to Franchisee’s Protected Ared is subject to Franchisee’s satisfaction of the terms.
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and conditions of the Franchise Agreemenrt including, but not limited to, Franchisee’s
satisfaction of Franchisee’s obligation that ithe landlord and owner of the real property and
business premises comprising Franchisee’s La Rosa Restaurant Location execute, simultaneous
to the signing of the lease for Franchisee’s La Rosa Restautarnt, the La Résa Franchise Lease
Agreement Riderset forth in Exhibit H of the Franchise: Agreement,

In the event -of any conflict between this Franchisee Restaurant Location and Protected Area

Acknowledgment and the Franchise Agreement, the terms and. provisions of the Frarichise
Agreement shall take precedence and govern.

Franchisor: . Franchisee:
La Rosa Holdings, LLC

By: _ By:

Title: ) Title:

R U U
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La Rosa Franchise Agreement

Exhibit G
Sité Selection Aréa Acknowledgment

(THIS ISNOT A PROTECTED TERRITORY AND IS NOT A PROTECTED:AREA)

If Franchisee’s La Rosa Restaurant Location is not known as of the ‘date of this Agreement,
During the limited Site Selection Period, Franchisor will not license others to operate a
franchised La Rosa Restaurant within the Site Selection Area identified in this “Site Selection
Area Acknowledgment”.

Pursuant to and in accordance with the terms and provisions of the Franchise Agreement dated
by and between La Rosa Holdings, LLC, as Franchisor and
, as Frafichisée, the undersigned Franchisee hereby
acknowledges that during the limited ninety (90) day Site-Selection Period, the Site Selection
Area, shall include the following geographic territory:

FRANCHISEE ACKNOWLEDGES THAT THE “SITE SELECTION AREA” IS NOT THE SAME AS
THE “PROTECTED AREA” THAT .MAY OR MAY NOT BE GRANTED. TO FRANCHISEE.
FURTHER, FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE’S LIMITED RIGHT TO THE
__SITE SELECTION AREA IS FOR A LIMITED 90 DAY PERIOD THAT HAS BEEN AFFORDED TO
IDENTIFICATION AND SELECTION ‘OF FRANCHISEE’S LA ROSA RESTAURANT LOCATION.
FRANCHISORS OBJECTION TO A PROPOSED FRANCHISEE’S LA ROSA RESTAURANT
LOCATION SHALL NOT CONSTITUTE. A BASIS FOR THE EXTENSION OF THE LIMITED 90
DAY SITE SELECTION PERIOD. UPON EXPIRATION OF THE LIMITED 90 DAY SITE
SELECTION PERIOD, FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE SHALL POSSESS
NO RIGHT TO'THE SITE SELECTION AREA.

Dated;
Franchisor: Franchisee:

La Rosa Holdings, LLC

By: By:

Title: Title:
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La Rosa Franchise Agreeiment

EXHIBIT H
La Rosa Franchise Lease Agreement Rider

[Agreement Starts on Next Page]
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La Rosa Franchise Lease Agreement Ride
Rider to Lease.Agreement
for the benefit of La Rosa Holdings, LLC and its assigns

THIS RIDER TO LEASE (*“Rider”) does hereby supplement, modify and amend the terms of the

lease -agreement (the “Lease™) dated by and between ___ ,a with a
principal place Q’f"bu,sin‘ess located -at (*Landlord™) -and ,a with
a principal place-of biisiness located at (“Tenant”).

WHEREAS, the lease'relates to the following commercial premises (the “Leased Premises”):

WHEREAS, La Rosa Holdings, LLC (“Franchisor”) is the franchisor of the La Rosa ‘Chicken &
Grill franchise system (the “La Rosa Franchise System”);

WHEREAS, Frarichisor's mailing and netice address (the “Notice Address™) is 455 County Road
520, Marlboro, NJ 07746

WHEREAS, The La Rosa Franchise System relates to and includes; among Other thj'ngsi the
establishment, development and operation of .a fast casual restaurant featuring and serving freshly
prepared rotisserie chicken, soups, salads, side dishes, sandwiches and grill items for on-premises dining,

carryout and optional delivery setvice (the “Intended Use™);

WHEREAS, Tenarit is a frarichisee of Franchisor and thé Leased. Prémises is to be used and

operated by Tenant for the purpose: of developing; establishing and operatirig a La Rosa Restaurant in

accordance with the La Rosa Franchise System;

WHEREAS, Franchisor and Franchisor’s successors and assigns. (collecfively referred to as
“Franchisor) isfdre an intended third party beneficiaries-of this Rider.

NOW THEREFORE, Landlord and Tenant acknowledge and agree to the following:

1. This Ridér-suppleménts and amends the Lease. In the event of any inconsistency or-conflict
between the terins of thi§ Rider and the Lease, the terms of this Rider shall prevail. Landlord and Tenant

acknowledge that thé rights set forth in this Rider may not be reduced, modified or altered without the

express written consent of Franchisor.

2. Landlordand Tenant both agree that Tenant shall not be permitted.to transfer, sublease,
encumber and/or otherwisé assign Tenant’s interests in. the' Lease and/or the: Leased Premises without the
prior ‘written consent of Franchiser. Without limitation to. the foregoing, among other things, Tenant
acknowledges and agrees that if Tenant wishes to transfer any interests in the Lease or the Leased
Premises ‘that Tenant must requést the written consent of Franchisof. If Tenant requests Landlord’s
consent to Tenant’s transfer and/or assignment of Tenant’s interests in thé Leasé arid/or the Leased
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Premises and if Landlord is inelined to approve ofsuch transfer and/or assignment that Landlotd. shall
condition Laridlord’s approval upen Tenant also obtaining written consent frém Franchisor.

3. Upon written request by Fran‘chisé‘g to Teénant, Tenant ackng,wl'edges and agrees to assign
Tenant’s interests and rights in and to the Ledsé and the Leased Premises to Franchisor upon the
occurrence of‘any of the follow‘i,nfg_' events;

A. The términation, for-any reason, of the Franchise Agreement between Franchisor-and Ténant;
B. The.expiration, without renewal, of the Franchise Agreement between Franchisor and Tenant;

‘C. If Tenant wishes to 'sell, asrs‘ign Or convey any -interest in Tenant’s La Rosa Restaurant and
Franchisor exercises the Right of First Refusal granted to Franchisor in thé Franchise
Agreement; and

D. If Tenant defaults under the: terms if the Lease and Franchisor curse such default within the
time period:specified in:Section 4-of this Rider:

Landlord does hereby: pre-approve and ‘consent to- any such .assignment and agrees that no. terin: or
condition of the:Lease shall be modified by virtue of'any such assignment.

4, Landlord hereby agrees to notify Franchisor by certified mail at the Notice Address of any
default by Tenant under the Lease. Landlord agrees that:such notice ‘shall afford Franchisor the option for
Franchisor to invoke acure period whereby Franchisor, upon Franchisor’s soleelection, shall be granted a
15 day period to cure: any monetary ‘default by Tenant under the Lease and a 30’ day period to ciire any
non-monetary default by Tenant under the Leasé. '

5. Landlord and Tenant acknowledge -and agree: that Franchisor is an intended third party
beneficiary of this Rider and that Franchisor may bring.an action to enforce Franclnsor s rights under: thlS
Rider-and in 4nd to thé Lease and the Leased Premises. ~— ——== ==

LANDLORD: TENANT:

By: _ By:_ ,, ]
Title: . . 7 Title:

Date:_ ] Date:
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La Rosa Franchise Agreement

Exhibit 1
‘General Release

TO ALL TO WHOM THESE PRESENTS SHALL COME.OR MAY CONCERN,
KNOW THAT:

,as RELEASOR,

in consideration of the sum .of One ($1.00) Dollar and othér good and valuable consideration
recéived from

receipt of which is hereby acknowledged, releases and discharges the RELEASEE, RELEASEE’S
heirs, executors, administrators, successors and assigns, from all actions, causes. of action, suits,
debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
controversies, -agreements, promises, variances, trespasses, damages, judgments, extents,
executions, claims, and demands whatsoever, in law, admiralty or -equity which against the
RELEASEE, the RELEASOR, RELEASORS', heirs, executors, administrators, successors: and
assigns. ever had, now have or hereafter can, shall or may, have for, upon, or by reason of any
matter, cause-or thing whatsoever from the beginning of the world to the day of the daté of this

RELEASE "~ T

‘The words “RELEASOR” and “RELEASEE” include all releasors and releasees under this
Release. 7
This Release may not be changed orally.

IN WITNESS WHEREOF, the RELEASOR has hereunto set RELEASORS' had .and seal
onthe _ dayof 2

[NOTARY SEAL AND ATTESTATION]
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LA ROSA CHICKEN & GRILL DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (the “Agieement) is ‘made and :entered .into

this day of , 20 (the “Effective Date”), by and between La Rosa Holdings,
LLC a New Jersey limited liability company with an address located at 455 County Read 520,
Marlboro, NJ 07746, (the “Franchisor”) and . . (the
“Franchisee?).

RECITATIONS

WHEREAS, Franchisor has developed a unique, distinctive and proprietary system
(hereinafter the “Syster‘n”) for ‘the establ‘ishment development and operation of a fas’t ca‘s‘ual

chlcken soups, salads snde dlshes sandw1ches grill 1tems and such other proprletary products

that. Franchisor imay specify from time to time (the “Proprietary Products”, and as such terin is

further defined below) for on-premises. dining, carryout and optlonal dehvery service (the “La
Rosa Restaurants™);

WHEREAS;, the system and, therefore, the La Rosa Restaurants, feature the Licensed
‘Marks and distinctive trade dress, service offerings, business formats, signs, equipment, layouts,
operating procedures, programs, methods, procedures, désigns and marketing and advertising

standards (the “System™), all of which Franchisor may modify from time to time (the System is.
further defined below);

WHEREAS, FEranchisor continues to develop, use and control the Licensed Marks in
order to identify for the public the source of services and products marketed théréunder and

under the System, and to represent the System’s high standards of quality, service and

appearance;

WHEREAS, Franchisee desires to obtain the license and right to utilize the System and
Licensed Marks in connection with the operation of La Rosa Restaurants (hereinafter referred to
as the. “La Rosa Restaurants” or the “Restaurants”) at miultiple locations: within a designated
Exclusive Development Territory in conformity with the System and Franchisor’s uniformity
requirements and quality standards .as established and promulgated from fime to time by
Franchisor;

WHEREAS, Franchisee ‘understands and acknowledges the importance of Franchisor’s
standards for quahty cleanliness, appearance, service, the Proprietary Products and. the necessity
of operating the business franchised hereunder in conformity with Franchisor’s standards and *

WHEREAS, Simultaneous or prior to the execution of this Agreement, Franchisor :and
Franchisee have entered into a La Rosa franchise agreement for, ameng other things;,
Franchisee¢’s establishment, development and operation of a La Rosa Restaurarit located within
an protected area designated and set forth in the franchise agreement;
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WHEREAS, Franchisee has requested the right to develop two additional La Rosa
Restaurants to be located with a specified territory. known as an Exclusive Development
Territory and as specifically identified, defined and set forth in this Agreement; and

WHEREAS, the protected area for Franchisees first La Rosa Restaurant to be established
by Franchisee pursuant to the La Rosa Franchise Agreement executed simultaneous to this
Agreement and the two. additional La Rosa Restaurants to be established by Franchisee pursuant
to the terms of this Agreement (and the respective La Rosa franchise agreemerts for each
respectiveé La Rosa restaurant) shall all be located within the Exclusive Development Territory
et forth in this' Agreement.

NOW THEREFORE, the parties, in consideration of the mutual undertakings. and
-coinmitments -0f each party set forth heréin, agree, as follows:

ARTICLE t
DEFINITIONS

Supplementing the terms and definitions contained in the foregoing “Recitations™ for the purpose
of this Agreement, the'terms listed below have the following additional meanings:

Abandon: “Abandon” will mean the cenduct of the Franchisee, including acts-of omission as
well as. commission, indicating the willingness, desire or intent of the Franchisee to discontinue
the development and operation of the La Rosa Restaurants in the Exclusive Development
Tetritory in accordance with the terms of this Agreement.

Affiliate. Means, with respect to a specified entity or organization, any othér ertity or

organization, any othei entity or organization that directly, or indirectly threugh one or more == __

intermediaries, controls or is controlled by, or is under common control with, the entity or
organization specified and, with respect to any natural persen, will include all persons related to
such person by bloed or marriage.

Competitive Business. A Competitive Business shall mean and include any restaurant business
that is the same or similar to a La Rosa Restaurant including, but not limited to any restaurant
(including traditional restaurants. and outlets and mobile kiosks, food trucks and non-traditional
outlets) that sells, offers and provides food and/or meénu items that include, in whole or in part,
rotisserie chicken, soups, salads, side dishes, sandwiches and grill items.

Confidential Inforimation. Defined in Aiticle 6.4 of this Agreement.

La Rosa Restaurant, ‘Means any business owned and/or operated by Franchisor, Franchisor’s
affiliates or a franchisee that utilizes the System:and/or Licensed Marks.

Franchise Agreement. The term “Franchise Agreement” means Franchisor’s individual unit La
Rosa Restaurant Franchise Agreement.
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Immediate Family. The spouse of a person and any other member of the household of such
person, including, without limitation, children of such person.

Licensed Marks. The terms “Marks” and/or “Licensed Marks” will mean the trademarks
service marks, emblems and indicia of ‘origin, including the “La Rosa’ tradémark and other trade
names, trade dress, service marks, trademarks, logos and designs :authorized by Franchisor in
connection with the identification of La Rosa Restaurants and the services. and/or products
offéred by La Rosa Restaurants, provided that 'such trademarks, trade names, service marks,
logos and designs are subject to modification and discontinuance by Franchisor and at
Franchisor’s sole discretion.

Manager. “Manager” or “Managers” will mean the individuals responsible for the overall
management of the Franchisee’s La Rosa Restaurants including, but net limited to,
administration, basic. operations, marketing, customer iand commuiiity, relations, record- keepmg,
floor coverage, employee staffing and training, inventory control, hiring and firing, food
preparation and maintenance, of the Restaurants. The Manager and/or Managers must have
completed, to the satisfaction of Franchisor; Franchisors ‘training requirements and programs.

Managing Principal. If Franchisee is a partnership, corporation or limited liability company,
the owner responsible for the day=to-day management of Franchisee’s affairs. Said individual
‘must possess ‘and maintain an ownership and/or equity interest in the Franchise such that said
individual owns, holds and controls no iess than Twenty Five (25%) Percent of the equity and
ownership interests: in the Franchise.

Principal. The term “Principal” ‘includes, eollectively, individually and jointly (a) the officers

and directors of Franchisee (including the officers and directors of any general partner of
Franchisee) who hold an ownership interest in Franchisee, (b) the managing member or manager

if Franchisee is a limited liability company, (c) all holders of an ewnership. interest, directly or
indirectly, of five percent (5%) or more in Franchisee and of any entity directly or ‘indirectly
controlling Franchisee; and (d) the Managing Principal(s). Franchisee’s initial Principals are
identified and listed in Exhibit C to this Agreement.

Restaurant. “Restaurant” shall mean any and all La Rosa Restaurants developed; owned and/or
operated by Franchisee pursuant to the termis of this Agreement and/or any Franchise agreement
between Franchisor and Franchisee.

System. “System” will mean the distinctive foods, beverages, special recipes, menii ites,
products and services that are présently, or in the future, associated with the La Rosa Restaurants
and/or Franchisor’s trademarks, trade names, service marks, copyriglits, distinctive interior and
exterior building designs, décor, furmshmgs menus, uniforms, slogans, signs, logoes, commercial
symbols and coler combinations. “Systemn” includes the Licensed Marks and will include all of
the' uniformity requirements, standards of consistency and quality, procedures, spec1ﬁcat10ns
training, advertising, and mstructions promulgated by Franchisor.

Term. The “Term” of this Agreement shall be for the period set forth and defined in Article 3.1
of this Agreement.
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Dollars. “Dollars” will mean United States of America Dolldrs:

Transfer or Assignment. “Transfer” and/or “Assignment” means any act or circumstance or
series of acts or circumstances including, without limitation any merger, consolidation,
combination or restructure, by which ownership or coitrol is shifted in whole or in part from one
entity or person to another, including, if a Franchisee is a corporation, any changes in the present
ownership of the stock of the corporation or the issuance of additional stock of the corporation,
and if Franchisee is a partnership, aily change in or addition of partners. '

Noncompliance Fee. A fee payable by Franchisee in an amount equal to the amount of costs
and expenses. and that Franchisor incurs on account of Franchisee’s default, plus attorneys fees
whether for our in-house legal staff-or outside leégal counsel to perform sefvices on account of
your default. If legal services are done in-house, the attorneys fees will be calculated as the
amount of time spent by each individual multiplied by rates consistent with those charged in the
New: York area or some other area where the corporate headquarters of Franchisor are located at
such time, for sirilar services.

ARTICLE 2
EXCLUSIVE DEVELOPMENT TERRITORY

2.1 GRANT.

Franchisor grants to the: Franchisee, for the Term of this Agreement, the right to enter into a
maximum of three (3) Franchise Agreements with Franchisor for Franchisee’s development and
operation of three (3) La Rosa Restaurants in conformity with the System and in accordance with
the terms of ¢ach respective Franchise Agreement, to be located exclusively within the exclusive
development territory (the “Exclusive Development Territory””) described and .delineated in
Exhibit “A” attached hereto. To be effective, Exhibit A must be completed and must be signed
by both the Franchisee and Franchisor.) Franchisee hereby accepts said grant and Franchisee
hereby assumes the obligations set forth in this Agreement.

Without limitation to the foregoing, Franchisee expressly acknewledges and agrees thiat the
protected area(s) granted to Franchisee pirsuant to each respective La Rosa franchise agreement
to be executed pursuant to the terms of this Agreement may, in aggregate, constitute an area
and/or territory that is smaller than the Exclusive Development Territory. The protected area to
be awarded to Franchisee shall be:exclusively defined and set forth pursuant to the térms of each
réspective La Rosa Restatirant Franchise Agreement.

2.2 EXCLUSIVITY.

The rights and privileges granted to the Franchisee in this Agreement are expressly limited to the
Exclusive: Development Territory and are expressly subject to the: terms and conditions of this
Agreement. During the term of this Agreement Franchisor will not franchise, license,
subfranchise, develop, own or operate (“develop™) any La Rosa Restaurants in the Exclusive
Developmient Territory while this Agreement is in effect without the consent. of the Franchisee;
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provided, however, that Franchisor and its ‘affiliates will ha;ve'thjc; right to acquire, franchise and
opétate other restaurant and business .concepts, even if the locations are located in the Exclusive
Development Territory.

2.3 RESERVATION OF RIGHTS.

Notwithstanding anything contained in this Agreement to the contfary, Franchisee hereby
acknowledges and agrees that, at all times, Franchisor shall retain, exclusively for the benefit of
Franchisor (includihg Franchisor’s affiliates and assigns) and to the exclusion of Franchisee: all
rights not expressly set forth in this Agreement.and the right to:

(a) Establish, operate and/or grant to Franchisor, Franchisor’s affiliates or others the
right to operate a La Rosa Restaurant and/of La Rosa Restaurants or other restaurants that.
are the same or similar to @ La Rosa Restaurant using the System and/or the Licensed
Marks, at locations outside the Exclusive Development Territory as Frarichisor deems
appropriate and irrespective. of the proximity to Franchisee’s Exclusive Development
‘Territory;

b) Establish or license to others the right to establish La Rosa Restaurant(s) at any
institutional facility (institutional facilities, include, among other things) airports, bus
stations, factories, federal, state. or local government facilities including military bases,
hospitals and other health-care facilities, recreational facilities, schools, colleges and
other academic facilities, seasonal facilities, shopping' malls, theaters, train stations,
workplace cafeterias and hotels); '

(<) Establish and license others to establish restaurants under other systems or other
marks, which restaurants may offer or sell products that are the same as, similar to or
different. from the products offered ‘from Franchisee’s La Rosa Restaurant, and which
restaurants may be located within or outside Franchisee’s Exclusive Deveélopment
Territory despite the proximity to the location of Franchisee’s La Rosa Restaurant(s) or
the actual or threatened impact to sales of Frarichisee’s La Rosa Restaurant(s);

(d) Acquire the assets or ownership interests of one' or more businesses that operate,
or grant franchises or licenses to operate, one or more restaurants. and/or competing
restaurants that are the same as or similarto a La Rosa Restanrant(s) located or operating
within or outside the- Exclusive Development Territory, notwithstanding the fact that such
restaurants: may be the same:as or similar to La Rosa Restaurants; and .in the event of an

acquisition, Franchisor or its affiliates (as applicable) shall have. the right to continue to

operate such restaurants and to develop additional restaurants of such concept, and to
grant others the right to develop and operate restaurants of such concept both within and
outside the Exclusive Developinent Territory. In such event the Franchisor is not. required

to pay any compensation for soliciting or accepting orders inside the Franchisee’s
Exclusive Development Territory;

(e) Be acquired (regardless of the form of transaction). by a business, whether or not

such business is a competitive business, even if such business operates, franchises and/or
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grants licenses for the operation of restaurants that are the same as orsimilar to a La Rosa
Restaurant within the Exclusive Development Teérritory; and in thé event of 'such an
acquisition, the acquirer and its affiliates (as applicable) shall have the right to continue
to operate such restaurants :and to develop: additional restaurants, of such concept, and to
grant others. thé right to develop and :operate restaurants of such concept, both within and
outside the Excliisive: Development Territory and even if such restaurants: compete with
Franchisee’s La Rosa Restaurant.

Without limitation to the foregoing, Franchisor (on behalf of Franchisor and its. affiliates) retains

all rights, in Franchisor’s sole discretion, and witheut granting any rights to Franchisee to:

(1) Acquire the assets or ownership interests of one :or more businesses that operate,
or grant franchises. or licenses to operate, one or moré festaurants located or operating
within or-outside-the Exclusive Development Territory, notwithstanding the fact that such
restaurants 'may be the same as or similar to La Rosa Restaurants; and in- the event of an
acquisition, Franchisor or its affiliates (as. applicable) shall have the right to continue to
operate such restauraiits and to develop additional restaurants of such concept, and to
grant others the right to develop and operate restaurants of such concept both within and
outside the Exclusive Development Territory.

(i)  Be acquired (regardless of the form of transaction) by a business, whether or not

such business is a‘Competitive Business, even if such business operates, franchises and/or
grants licenses for the operation of restaurants which may be the same ‘as. or similar to La.

Rosa Restaurants: within the- Exclusive Development Territory; and in the event of such
an. -acquisition, the acquirer and its affiliates (as applicable) shall have the right to
continue to operate such restaurants and to develop: additional restaurants of such
concept, and to grant others the right to devélop and operate restaurarts of such coneept,
both within and outside the Exclusive Development Territory and.even if such restaurants
compete with Franchisee’s La Rosa Restaurant.

2.4 PERSONAL RIGHTS.

Franchisee acknowledges and agrees that Fra}nchi,sc,e does not and shall not have or possess ‘t,hcv
right to franchise, subfranchise, license or sublicense its. rights under this Agreement. Franchisee:

further acknowledges and agrees that Franchisee shall not afid rhay not develop, own and/or
.operate La Rosa Restaurants in any ferritory other than the Exclusive Development Territory and
subject to the terms and conditions of each respective La Rosa Eranchise Agreement. The rights

and privileges granted and conveyed to the Franchisee in this Agreement will be exclusively for
the Exclusive Development Territory and may not be assigned, sold or transferred by the

Franchisee, except as:specifically provided for in this Agreement.

2.5 INDIVIDUAL GUARANTY OF THE PRINCIPALS.

If Franchisee is at any time a corporation, limited liability company, pax‘mershlp or other legal

business entlty, Franchisee represents, that the information contained in Exhibit C to this
Agreement is true and accurate and represents to Franchisor that each Principal will be bound
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and obligated to individually, jointly: and severally, execute and be bound by the personal
guaranty attached fo this: Agreement as Exhibit B.

ARTICLE 3
TERM OF DEVELOPMENT AGREEMENT

3.1 TERM.

The term of this Agreement shall be for a period of three (3) years, commencing on the Effective
Date of this Agreement and automatically expiring at midnight. on the thiee year aniiversary of
the Effective Date unless eatlier terminated. pursuant to: the terms of this Agreement. This;
Agreement. will not be enforceable until it has been signed by both Franchisor and Franchisee.
To be effective Exhibits A to this Agreement must be signed by Franchisor. This Agreement is
not renewable.

ARTICLE 4
'EXCLUSIVE DEVELOPMENT TERRITORY FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 EXCLUSIVE DEVELOPMENT TERRITORY FEE.

In cxchange/fb_r'th'é. righits set forth and granted pursuant to the terms of this Agrc’e;m’e’nt, upon
execution of this Agreement Franchisee shall pay to Franchisor .an exclusive development
territory fee of $30,000(the “Exclusive. Development Territory Fee™).

Exclusive Developrhent Territory Fee

' $30,000

The Exclusive Development Territory Fee is not refunidable under any’ circumstance. Franchisee
expressly: acknowledges and agrees that the Exclusive Devélopment Territory Fee 1s not a
franchise fee nor the Initial Franchise Fee that will be. payable and due from Franchisee to
Franchisor at the time the Franchise Agreement for each La Rosa Restaurant is signed by
Franchisee. The amount of each Initial Franchise Fe¢ payable to Franchisor for each La Rosa
Restaurant to be developed in the Exclusive Developmernt Territory will be the amount as set
forth n this Article 4.2, even if the then-current standard. Franchise Agreement sigiied by the
Franchisee specifies an Initial Fianchise Fee that is greater than or différent from the Initial Fee
specified herein. Each such Initial Franchise Fee will be payable to Franchisor subject to. the
terms. of this Agreement.

4.2 INITIAL FRANCHISE FEES.

Withiout limitation to the terms of Article 4.1 andlor any applicable Franchise Agreement
between Franchisor and Franchisee, Franchisee acknowledges that this Agreement réquires,
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'Fr‘a‘nc‘hisee‘, among other things, to develop and operate: three (3) La Rosa Restaurants in

accordance Wit'h the terms of this Agreement. The Initial Franchise Fee for each La Rosa
Restaurant to be:developed pursuant to the terms of this Agreement shall be fixed, as follews:

Initial Franchise Fee (First La Rosa Restaurant)

$35,000, payable and.due upon execution of the applicable. Franchise Agreement
payable in accordance with the terms. of such. Franchise Agreement. This Initial
Franchise¢ Fee is separate from and in addition to the Exclusive Development
| Territory Fee set forth in Article: 4.1 of this Agreement:

[Tnitial Franchise Eee (Second La Rosa Restaurant)

§i Provided that Franchisee is not in default of the terms of this Agreement (including
- but not limited to the. Development Schedule set forth below) nor the terms of any
franchise or other agreement betwéen Franchisor and Franchisee, the Initial
'Franchise Fee for Franchisee’s Second La Rosa Restaurant to be established
“pursuant to the terms of this Agreement shall be $15,000, payable and dué upon
execution of the applicable Franchise: Agreement. This Initial Franchise Fee is
“separate from and in addition to the Exclusive Development Territory Fee set forth
in Article 4.1 of this Agreement and the Initial Franchise Fees for all other La Rosa
Franchise. Agreements.

Initial Franchise Eee (Third La Rosa Restau§aﬁf);

Provided that Franchisee is not in default of the terms of tt this Agreement (1ncludmg
but not limited to the Developmient Schediile set forth below) nor-the terms. of any
franchise or other agreement between Franchisor and Franchisee, the Initial
Franchise Fee for Franchisee’s. Third La Rosa Restaurant to be established pursuant
to. the terms. of 'this Agreement shall be $15,000, payable and due upon execution of
the applicable Franchise Agreement. This Initial Franchise Fee is separate from and
in addition to the Exclusive Development Territory Fee set forth in Article 4.1 of
this: Agreement and the Initidl Franchise Fees for all other La Rosa Franchise
Agreements.

4.3, PAYMENT OF INITIAL FRANCHISE FEES.

The applicable Initial Franchise Fee set forth in Article 4.2 of this Agreement for the first La
Rosa Restaurant requlred to be developed in the Exclusive Development Territory shall be
payable. as. set forth 1n ‘accordance with the terms of*the Franchise Agreement for Franchisee’s

first La Rosa Restaurant. The applicable Initial Franchise. Fees set forth in. Article 4.2. of this

Agreement. for Franchisee’s second La Rosa Restaurant' to be developed in the Exc‘{liusi‘ve
Development Territory and Franchisee’s third La Rosa Restaurant to be developed in the
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Exclusive Development Territory, respectively, 'shall be paid in such amounts as set forth in
Article 4.2 of this Agreement at the time of signing the franchise agreement for each respective
La Rosa Restaurant. Either prior to of simultaneous to the execution of this. Agreement,
Franchisee has signed a La Rosa Franchise Agreement for Franchisee’s first La Rosa Restaurant

to be

located within the Exclusive Development Territory. As to tlie sécond and third La Rosa

Restaurants, Tespectively, to bé developed pursuant to the termas of this- Agreement, Franchisee
must.exeecute Franchisor’s then current standard Franchise Agreement on or before the earlier of:

(1) The date the Franchisee executes a lease for ltherbusiness premises of each respective
La Rosa Restaurant in the Exclusive Dévelopment Territory;

(i1) The date the Franchisee executes a purchase agreement for the real estate for each La
Rosa Restaurant in the Exclusive Development Territory; or

(iii) Nine months. prior to the date the La Rosa Restaurant must be epen and in operation
pursuant to the Development Schedule.

4.4 DEVELOPMENT SCHEDULE.

Franchisee acknowledges and agrees: that a material provision of this Agreement is that the
number of La Rosa Restaurants that must be developed, 6pened and contifiuously operating, (in

accordance with the terms and provisions of each respective Franchise Agreement) in the

Exclusive Development Territory during the tetm or-this Agreement shall be in accordance with
the following “Development Schedules™ identified below.

Aggregate Number of La Rosa Restaurants to be: Developed

3

Total aggregate. number of La Rosa Restaurants that must be established, opened
and operating in the Exclusive Development Territory pursuant to the térms of this:
Agreement and each reéspective Franchise Agreement

Development Schedule
Year Number-¢f La Rosa R’es:taura_rits to.be _ Cumulative Number of La Rosa
(the newly established, developed and opened | Restaurants that must be.open and
"Dg\(el'opment within the Exclusive: Development continuously operating (in dccordance
' Yéar”) Territory for each respective: with each respective Fra’hchise
Development Year: Agrceﬂj‘em)-‘wit’hfi‘n the Deyelopment'
‘ Territory during and within.each
‘ respective Development Year:
‘ \
1 1 1
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Each year period will be determined from the date of this Agreement, so that the: first year of the
Development Schedule set forth above (i.e., Development Year “1”) will end twelve (12). months
from the Effective Date of this Agreement. Failure to -establish, open and maintain: the

cumulative number of La Rosa Restaurants in accordance with and :as set forth in the foregoing

Dévelopment Schedule shall constitite a material default of this. Agreement and shall permit
Franchisor to, among other things; terminate this Agreement pursuant to the terms of Article 8.2
of this Agreement.

4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE.

Franchisee represents that it has conducted its own independent investigation and analysis of the
prospects' for the establishment of La Rosa Restaurants within the Exclusive Development
Territory, approves of the' Development Schedule as being reasonable and viable, and recognizes
that faihire to achieve the results described in the Development Schedule will constitute a
material breach of thiss Agreement,

4.6 FAILURE TO COMPLY WITH DEVELOPMENT SCHEDULE.

Franchisee’s failure to comply with the Development Schedule will constitute a material breach
of this Agreement by Franchisee and, in that event, Franchisor will have the right to terminate
this Agreement as provided herein. Termination of this Agreement as a result of the
Franchisee’s failure to meet the Development Schedule set forth above will not affect the
individual Franchise Agreements signed by the Franchisee for the La Rosa Restaurants. in the
Exclusive Devélopment Territory pursuant to. this Agreement; however, upon términation of this
Agreemerit, all rights to develop additional La Resa Restaurants in the Exclusive Development
Territory and all other rights granted to the Franchisee under this Agreement will immediately
terminate and revert to Franchisor, without affecting those obligations of the Franchisee that
continue beyond the termination of this Agreement..

4.7 TERMINATION FOR FAILURE TO COMPLY WITH DEVELOPMENT
SCHEDULE.

If this Agreement is terminated by Franchisor because of Franchisee’s failure to meet the
Development Schedule set forth above, the rights and duties of Franchisor and the Franchisee

will be as follows:

(i) Franchisee will have no further rights to open or develop addifional La Rosa
Restaurants within the Exclusive Development Territory;

(ii) Franchisee will continue to pay the fees and to eperate the La Rosa Restaurants in the
Exclusive Development Territory pursuant to the terms of the :applicable Franchise
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Agreements signed by the Franchisee prior to the' date of the termination of this
Agreement for failure to meet the Development Schedule; and

(i11) Franchisor will have the right to develop the Exclusive Development Territory or to
contract with another franchisee for future development of the Exclusive Development
Territory.

ARTICLE 5
OTHER OBLIGATIONS OF FRANCHISEE

5.1 COMPLIANCE WITH APPLICABLE LAWS.

Franchisee will, at its expense, comply with ail applicable federal, state; city, municipal and local
laws, ordinances, rules and regulations in the Exclusive Developrnent Territory pertaining to the
operation of its La Rosa Restaurants. Franchisee will, at its expense, be solely and exclusively
responsible for determining all licenses and permits required by law for the Franchisee’s
Restaurants, for qualifying for and obtaining all such licenses and pemmits, for maintaining, all
such liceénses and permits in full force and effect, and for complying with all applicable laws.

5.2 EXECUTION OF FRANCHISE AGREEMENTS.

For ¢ach La Rosa Restaurant owned, developed and opened for business by the Franchisee in the
Exclusive Devélopment Territory, Franchisee must execiuiie Franchisor’s then-current standard
Franchise Agreement (hereinafter reéferred to as the “Franchise Agreement™). A copy of
Franchisor’s current Franchise is attached hereto as Exhibit “C”. A then current standard
Franchise Agreement must be executed by the Franchisee for each arid every La Rosa Restaurant
required to be opened by the: Franchisee in_the: Exclusive Development Territory on or before the
earlier of:

(i) the date the Franchisee executes a lease for the business premises of each La Rosa
Restaurant in the Exclusive Development Territory;

(ii) the date the Franchisee executes a purchase agreement for the real estate for each La
Rosa Restaurant in the Exclusive Development Territory; or

(1i1) nine (9) months, prier to the date the La Rosa Restaurant must be open and in
operation pursuant to the Development Schedule. If the Franchisee fails to provide
Franchisor with an executed Franchise Agreement as tequired by the terms of this
Agreement, it shall constitute: a material breach of this Agreemeiit and Franchisor will
have the right to terminate this Agreement as provided herein.

5.3 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES.

Without limiting the terms of each applicable: Franchise Agreement, Franchisee expressly
acknowledges and agrees that pursuant to the terms of €ach respective Eranchise Agreement
respecting and/or concerning, the Exclusive Development Territory and/or this Agreement, that
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nothing contained in this Agreement shall obviate and/or reduce Franchisees obligations. as set
forth in each respective Franchise Agreement including, without limitation, Franchisees
obligation to pay Royalty Fees, Brand Development Fund Fees and other fees in accordance with
each respective Franchise Agreement. Nothing contained in this Agreement shall modify, reduce
or mitigate Franchisee’s obligations to pay same. The only fee contained in the: Franchise
Agreement that is imiodified by this Agreément is the [nitial Franchise Fee :as same is set forth in
Article “4.2” of this Agreement.

5.4 MODIFICATIONS TO FRANCHISE AGREEMENT.

Franchisee ackinowledges that the Franchise Agreement may be modified from time to time by
Franchisor and that reasonable modification and amendments to the Franchise Agreement will
not alter Franchisee’s obligations under this Agreement.

5.5 COMPLIANCE WITH FRANCHISE AGREEMENTS.

Franchisee will operate Franchisee’s La Rosa Restaurants within the Protected Area set forth in
each rcspec’trive Franchise: Agreement and in strict compliance with all of the terms -and
conditions. of the then-current standard Franchise Agreemerits executed by the Franchisee and
Franchisor.

5.6 SITE SELECTION.

Franchisee will be solely responsible for .selecting the site for the Franchisee’s La Rosa
Restaurant regardless of whether the site is owned or leased by the Franchisee. Franchisee will
retain an experienced commercial real estate broker or salesperson who has sufficient experience
Restaurant. Accordingly, no provision: of this Agreement will be construed or interpreted to
impose any: obligation upon Franchisor to. locate a site for the Restaurant, to assist the Franchisee
in‘the selection of a suitable site for the Restaurant, or to provide any assistance to the Franchisee
in the purchase or lease of the site for the Restaurant.

1 locating restaurant sites. to locate, acquire, purchase or lease the site for_the Franchisee’s

5.7 SITE SELECTION CRITERIA.

Franchisee will not lease, purchase or otherwise acquire a site for the Restaurant until such
information as Franchiser may require: regarding the proposed site has been provided to
Franchisor by Franchisee. Such information may include, without limitation, information
regarding the proposed site as to accessibility; visibility, potential traffic flows, lease terms and
other demographic information. Franchisee shall not enter into any lease or purchase agreement
with respect to any proposed site until Franchisor has issued a notice of no objection. Any such
lease for the. propoesed site shall contain a provision that in the event of any default by the
Franchiseé under the lease or in the event the Franchisee ceases to:operate its La Rosa Restaurant
from the sii¢, the Franchisor shall have the option to assume. all obligations of the tenant under
the lease and to cure, if necessary, any default by the tenant under the lease and to thereafter
operate the La Rosa Restaurant from the premisés. The teview of the site conducted by
Franchisor will not be deemed to be a warranty, representation or guaranty by Franchisor that if
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the Franchisee’s Restaurant is opened and operated at that site, it Will be a financial success.
Franchisor will have the right to réquire the Franchisee to. obtain; at the Franchisee’s expense, an
economic feasibility and demographics study for the proposed site of the Restaurant. Any. site
feasibility and demographics study required by Franchisor will be completed by a real estate
expert iriutually agreed upon by Franchisor and the Franchisee in writing. Franchisor will
evaluate the site in light of Franchiser’s then-curtent Encroachment policy. Such policy may
consider the proximity and potential impact of :a proposed site on existing and future company
operated and franchised units. Any lease for the proposed site shall contain a provision that in
the event of any-default by the Franchisee under the lease:or in the event the Franchisee ceases to
operate its La Rosa Restaurant from the site, the Franchisor shall have the option to assume all
obligations of the tenant under the lease and to cure, if nécessary; any default by the tenant-under
the lease and to théreafter operate the La Rosa Restaurant from the premises.

ARTICLE 6
CONFIDENTIAL STANDARD OPERATIONS AND
PROCEDURES MANUAL AND OTHER INFORMATION

6.1 COMPLIANCE WITH MANUALS.

To protect the reputation :and goodwill of Franchisor, and to maintain uniform operating
standards- under the Marks and the System, the Franchisee will at all times during the term of ‘this

Agreement -conduct the development and operations its La Rosa Restauirarit(s) in accordance with
Franchisor’s confidéntial Operations: Manual (sometimes referred to as the “Operations
Manual”). Eranchisee acknowledges having received one copy of the Operations Manual on loan
from Franchisor.

. 6.2 CONFIDENTIALITY OF MANUALS.

Franchisee will at all times during the term of this Agreement and thereafter treat the- Operations
Manual and any other manuals created for or approved for use in the .operation of the
Franchisee’s Restaurant, and the information contained therein as secret and confidential, and
Franchisee will use all reasonable means to keep such information secret and confidential.
Neither the Franchisee nor any employees of the, Franchisee will make any copy, duplication,
record or reproduction of the Operations Manual, or any portion thereof, available to any
unauthorized pérsor. '

6.3 REVISIONS TO MANUALS.

The Operations Manual will at all times during the. term: of this Agreement and thereafter remain
the sole and exclusiye property of Franchisor. Franchisor may from time to time revise the
Operations Manual, and the Franchisee expressly. agrees: to operate its Restaurant in accordance
with -all such revisions. Franchisee will at all times keep its copy of the Operations Manual
current and up-to-date, and in the évent of any dispute regarding the Operations Manual, the
terris of the master .copy of the Operations Manual maintained by Franchisor will be controlling
in all respects.
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6.4 CONFIDENTIAL INFORMATION.

Without limitation to the foregoing, franchisée further acknowledges and agrees that Franchiser
or its. licensors, as applicable, possess and may further develop and ‘acquire certain confidential
and proprletary information and trade secrets including, but not limited to, the information

contained in the Operations Manual, the System as well as the following categories of
information, imethods; techniques, procedures and knowledge developed or to be developed by
Franchisor or its affiliates or their consultants, contractors or designees, and/or franchisees (the

"Confidential Information"):

(1) methods, equipment, specifications, standards, policies, procedures, information,
concepts and systems relating to and knowledge of'and experience in the development,
operation and franchising of La Rosa Restaurants;

(2) marketing and promotional programs for La Rosa Restaurants;

(3) information concerning consumer preferences for services, products, materials and
supplies used or sold by, and specifications for and knowledge of suppliers of certain
materials, equipment and fixtures used and/er sold by La Rosa Restaurants;

(4) information concerning customers, customer lists, email lists, database l‘ist‘s? product
sal_e;s, operating results, financial performance and other financial data of La Rosa
Restaurants;

(5) the Operations Manual; and

(6) employee selection procedures; trainirig and staffing levels.

Franchisor will disclose to Franchisee such parts of the Confidential Information as Franchisor
deems necessary or advisable from time to time in its sole discretion for the operation of
Franchisee’s La Rosa Restaurant during training, and in guidance ‘and assistance furnished to
Franchisee during the Term of this Agreement, and Franchisee may learn or otherwise obtain
from Franchisor and its affiliates, other developers and other franchisees additional Confideiitial
Information of Franchisor during the Term -of this Agreement. Franchisee acknowledges and
agrees that neither Franchisee nor any other person or entity will acquire: by or through
Franchisee any interest in or right to use the Confidential Information other than Franchisee's
right to utilize it in the operation of Franchisee’s La Rosa Restaurant pursuant to this Agréement,
and that the use or duplication of the Confidential Information in any other business would
constitute an unfair method of competition with Franchisor and other La Rosa Restaurants: and
franchisees. Franchisee agrees to disclose the Confidential Information to its-owners, employees
and other persons only to the extent necessary for the operatioti of Franchisee’s La Rosa
Restaurant and only if such individuals, have agreed to maintain such information in confidence
in a written agreement enforceable by Franchisor and approved by Franchisor..

Franchisee acknowledges and agrees that the Confidential Information. is confidential to and a
valuable asset of Franchisor, is proprietary, includes trade secrets of Franchisor, and is disclosed
to. Franchisee solely on the condition that Franchisee, its owners: and its employees who have
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access to the Confidential Information agree; and Franchisee does hereby agree; that, during and
after-the term of this Agreement, Franchisee, its -owners and such employees:

(1) will not use the Confidential Information in any other business or capacity;

(2) will maintain the absoliite secrecy and confidentiality 6f the Confidential
Information;

(3) will not make unauthorized copies of any portion of the Confidential Informatlon
disclosed in written or other tangible form;

(4). will keep the Operations Manual in a secure place at Franchisee’s La Rosa
Restaurant;

(5). will adopt and implement all reasonable procedures prescribed from time 'to time by
Franchiser to prévent unauthorized use or disclosure of the Confidential Information.

Notwithstanding anything to the contrary contained in this Agreement, the following shall not
constitute Confidential Information and the restrictions on Franchisee's disclosure and use of the
Confidential Information shall not apply to the following:

(1) generalized information, methods, procedures and knowledge: that becomes known
within Franchisee’s La Rosa Restaurant but nof as a resilt of any disclosure (whether
deliberate or inadvertent) by Franchisee' or any other party having an “obligation (or
required to have an obligation) of confidentiality to Franchisor; and

(2) the discl‘osure of the Conﬁ'dential In'for[nation in judicial or administrat'ive
mformatlon and provxded that Franchlsee has. notified Franchisor prior to dlsclosure and
shall have used its best efforts to obtain, and shall have afforded Franchisor the:
opportunity to. obtain, an appropriate protectives.order or other assurance satlsfactory to
Franchisor as to the confidential treatment of*the information required to. be- disclosed,

Franchisee agrees to disclose to Franchisor all ideas, concepts, methods and products conceived
ot 'developéd by Franchisee, its affiliates, owners or employees during the term of this
Agreement relating primarily to the development and operation of La Rosa.Restaurants, provided
that Franchisee' will not be: obligated to make such disclosures if doing so would violate any
contractual obligations of Franchisee that arose prior to Franchisee's execution of this
Agreement. :

Franchisee hereby assigns to Franchisor and agrees to procure from its owners, affiliates and
employees assignment of any such ideas, concepts, tecipes, methods, and products that
Franchisee is required to disclose to Franchiser hereunder. Franchisor shall have no obligation to
make any lump sum or on-going payments to Franchisee or its owners, affiliates or employées
with respect to any stch idea, concept, method, technique or product. Franchisee agrees that

Franchisee will not use nor will it allow any other person of éntity to use any such concept,

method or product without obtaining Franchisor's prior written approval
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6:5 CONFIDENTIALITY AGREEMENTS.

All of the Franchisee’s employees who have accéss to the Maniial or any other confidential or
proprietary information must sign confidentiality agreements in the form attached as an exhibit
to the Agreement agreeing to maintain the confidentiality, during the course of their employment
and thereafter, of all information designated by Franchisor as. confidential and proprietary.
Franchisee’s partners, officers and directors must sign confidentiality agréements in-a form being
attached to this Agreement. Copies of all executed confidentiality agreements will be submitted
to Franchisor upon request.

6.6 RESTRICTIONS ON SOLICITATION OF EMPLOYEES.

Franchisee, its shareholders, directors, .officers, agents, representatives and employees, will not,
during the term of this Agreement, employ. or offer to hire any current employee of Franchisor or
any other La Rosa franchisee without providing prior written notice to the current employer ten
(10) days priorto-an offer of employment. A current Employee includes any person who has left
the employment of the Franchisor or other La Rosa franchisee within six (6) months of the offer
of employment by Frarchisee. Franchisee: will not hire or offer employment to any former
employee of any Franchisor owned La Rosa Restaurant without obtaining an employee reference
from the:'La Rosa Restaurant that previously employed the applicant.

ARTICLE.7
ASSIGNMENT

7:1_ASSIGNMENT BY FRANCHISOR.

This Agreement may be unilaterally assigned and transferred by Franchisor and will inure to the
benefit of Franchisor’s successors and assigns. Franchisor will provide the Franchisee with
written notice of any such assigniment or transfer, and the assignee will be. required to fulfill
Franchisor’s obligations under this Agreement.

7.2_ASSIGNMENT BY FRANCHISEE TO CORPORATION.

In the event the Franchisee is an individual or a partnership, this Agreement may be transferred
or assigned by the Franchisee to a corperation which is ewned or controlled by the Franchisee
without paying any transfer fee, provided that: (A) the Franchisee and the shareholders who own
a majority (fifty-one percent (51%) or greater) of the vofing capital stock of the assignee
corporation. sign ot have signed a personal guaranty in the form contained in the Agreemeént and
attached hereto as Exhibit “B”; (B) the Franchisee furnishes prior written proof to Franchisor
substantiating that the corporation will be financially able to perform all of the terms and
conditions of this Agreement; and (C) none of the sharcholders own, operate, franchise, develop,
manage or control any restaurant business that is in any way competitive with the Franchisee’s.
La Roesa Restaurants. Franchisee will give Franchisor fifteen (15) days written notice. prior to the
proposed date of assignment or transfer-of this Agreement to an owned or controlled corporation
of thé Franchisee: hiowevér, the transfer or assignment of this, Agreement will not be valid or
effective until Franchisor has received the legal documents its legal counsel deems necessary to
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properly and legally document the transfer or assignment of this-Agreement to the corperation as
provided herein.

7.3 ASSIGNMENT UPON DEATH OR DISABILITY OF FRANCHISEE.

If Franchisee is an individual, then in the event of the death or permanent disability of the
Franchisee, this Agreement may be assigned, transferred or bequeathed by the Franchisee to any
designated person or beneficiary without paying a transfer fee. However, the assignment of this
Agreement to the transferee, assignee or beneficiary of the Franchisee will not be valid or
effective until Franchisor has received the properly executed legal documents which its attorneys
deem necessary to properly and legally document the transfer, assignraent or bequest of this
Agreement.  Furthermore, the transferée, assignee or beneficiary 'must agree to be
unconditionally bound by the terms and conditions of this Agreement and to ‘personally
guarantee: the performance of the Franchisee’s obligations under this Agreement.

7.4. APPROVAL OF TRANSFER; CONDITIONS FOR APPROVAL.

The rights .granted to the Franchisee pursuant to this Agreémient may be sold, assigned or
transferred by the Franchisee only with the prior written approval of Franchiser. Except as
provided for in Article 7.7 and Article 7.8 of this Agreement, Franchisor will not. withhold its
consent. to any sale, assignment or transfer -of this: Agreement, provided that the Eranchisee
and/or the transferee franchisee; comply with the following conditions:

(i) Franchisee has provided written notice to Franchisor of the proposed sale,

assignment or transfer of this Agreement at least thirty (30) days prior to the transaction;
and '

(11)—Allﬁof ‘the F ranchisee’s and Franchisee’s Affiliates’ monetary obligations due to
Franchisor have béen paid in full, and neither the Franchisee. nor any ofits Affiliates are
in default under this Agreement or othérwise;.and

(iii) All of the Franchisee’s. monetary obligations due to Franchisor have been: paid in
full, and the Franchiseé is not:otherwise in default under this Agreement; and

(iv) The transferee franchisee, its shareholdérs and Personal Guarantors agree to be
personally liable to discharge all of the Franchisee’s obligations under this Agreement
and Franchisor, the Franchisee and the transferee franchisee enter into 4 written transfer
and :assignment agreement in-a form satisfactory to Franchisor assuming.and agreeing to
discharge all of the Franchisee’s obligations and covenants under this Agreement and
such other ancillary agreements as Franchisor or its legal counsel may require for the
transfer of this Agreement to the transferee franchisee; and

(v) Franchisee has executed a written agreement, in a form satisfactory to Franchisor, in

which the Franchisee agrees to observe all applicable provisions of this Agreement,
including the provisions with obligatiens and. covenants that continue beyond the
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expiration or termination of this Agreement which includes the covenants not to compete.
contained in Article 10-of this Agreement; and

(vi) Franchisor and the Franchisee have executed a joint and mutual release, in a form
satisfactory to Franchisor, of any and all cclaims against their officers, directors,
shareholders, agents .and employees, in their corporate and individual capacities arising,
from, in connéection with, or as a result of this Agreement including, without limitation,
all claims arising under any federal or state franchising laws or any other federal, state or
local law, rule or ordinance; provided, however, that Franchisor and the Franchisee: may
exclude from the coverage of the release any prior or concurrent written agreements
between them; and

(vii) The transferée franchisee has demonstrated to Franchisor’s satisfaction that he, she
or it meets Franchisor’s managerial, financial, and business standards for new arca
franchisees, possesses a good business reputation and credif rating, and possesses the
aptitude and ability to develop, own and operate La Rosa Restaurants within the
Exclusive Development Tefritory (as may be evidenced by prior telated business
experience or-otherwise)..

7.5 ACKNOWLEDGMENTS OF RESTRICTIONS:.

Franchisee acknowledges and agrees that the restrictions on transfer herein are reasonable and.
.are necessary: to protect the System and the Marks, as well as Franchisor’s reputation and image,
and are for the protection of Franchisor, the Franchisee and all other franchisees who own and
operate La Rosa Restaurants. Any assignirient or transfer permittéd by this Article 7 will not be
effective until Franchisor receives a completely executed copy of all transfer documents and

____Franchisor consents to the transfer in writing. Any attempted assignment or transfer made.
without complying with the requirements of this Article 7 will be void. ’

7.6. TRANSFER FEE.

If, pursuant to-the terms of this. Article 7, this Agreement is assigned, transferred or bequeathed
to another person or entity, or if the Franchisee’s shareholders transfer in the aggregate
controlling interest in the Franchisee to a third party, then the Franchisee will pay Franchisor a
transfer fee of Ten Thousand Dollars ($10,000.00). This fee is to cover the costs incurred by
Franchisor for attorneys’ fees, accountants’ fees, out-of-pocket expenses, long distance telephone,
calls; administrative expenses, and the time-of its employées and officers.

7.7 TRANSFER TO COMPETITOR PROHIBITED.

Franchisee will not sell, assign or transfer this Agréement te any person, partnership, corporation
or entity that owns, operates, franchises, develops, consults with, manages, is involved in, or
controls any casual theme or family restaurant business that is in any way competitive with a La
Rosa Restaurant. If Franchisor refused to permit a transfer of this. Agreement under this Article
7.7, thie Franchisee’s only remedy will be to have a Court of competent jurisdiction determine
whether the proposed transferee 1s.a competitor of Franchisor.
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7.8 FRANCHISOR’S RIGHT OF FIRST REFUSAL.

Franchisor shall have and is hereby granted a right of first refusal with respect to any sale,
dssignment or transfer: Shotild Franchisee désire to accept a bona fide: offer for sale, assignment
or transfer, Franchisee shall promptly notify Franchisor of the offer and shall provide such.
inforfation and documents. relating to the offer as Franchisor may require. Within thirty (30)
days after recelpt of notice, information and documents, Franchisor will notify Franchisee if it
intends to exercise its right of first refusal of the proposed sale, assignment or-transfer. Provided,
however, that such transaction shall be consummated within a reasonable period of time after
Franchisoer has given such netice. Any material change in the terms of any offer or any change
in the:identity of the proposed transféree shall constitute a new offer subject . to Franchisor’s:right
of first refusal. Franchisor’s failure to exercise stch right shall not constitute:a waiver of any
other provisions of this Agreement, including any rights with respect to future offers. In the
event such offers provides forpayment of consideration other than cash, Franchisor niay- élect to
purchase the ‘interest for the reasonable equivalent in cash. If the parties cannot. agree within
thirty- (30). days ‘of the receipt -of notice of Franchisor’s ¢lection to exercise 'such right .of “first
refusal on such reasonable equivalent in cash, an Appraiser designated by Franchisor shall
determine such amount, and his determination shall be final and binding. Tf Franchisor elects fo
exercise the right of first refusal described above, the cost of the appraisal, if any, shall be set off
against any payriiént made by Franchisor hereunder. '

ARTICLE 8
FRANCHISOR’S TERMINATION RIGHTS

8.1 CONDITIONS OF BREACH.

__Franchisee acknowledges and agrees that each of Franchisees gbligations. set forth in this
.Agreement is' a material and. essential obligation of Franchisee; that nen-performance of such
obllgatlons will adversely and substantially affect the Franchisor.and the System; and Franchisee
agrees that the exercise by Franchisor of the rights and remedi€s set forth herein are appropriate
and reasonable.

8.2 FRANCHISOR’S IMMEDIATE TERMINATION RIGHTS.

Franchisee shall be in breach of this Agreement and Franchisor shall have the absolute right,
unless precluded by applicable law, to terminate this Agreement without affording Fraiichisee an
‘opportunity to cure the breach. Said termination shall be effective immediately upoen netice to.
Franchisee, upon the occurrence of any of the following:

(i) Termination pursuant to Article 4.6 of this Agreement.
(i) Franchisee or any principal or officer of Franchisee ' is convicted of any felony or
misdémeanor 1nvolv1ng moral turpitude or other act that is likely to injure the reputation

of Franchisor, and Franchisee does not remove that individual from their position; within.
10 days from the date of final conviction or prohibited act;
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(iii) Franchiseé is deemed insolvent within the meaning of any state or federal law, :any
involuntary petition for baiikruptey is filed against the Franchisee, or the Franchisee. files
for bankruptcy or'is adjudicated under:any state or federal law;

(iv) Franchiseé makes an assignment for the benefit of creditors, or admits.in writing of
its inability to pay its debts when due, or if a bill in equity or other proceeding for the
.appointment -of a receiver of Franchisee gr other custodian for Franchisee’s business or
assets is filed and consented to by Franchisee, or if a receiver or other custodian
(pefmanent or temporary) of Franchiseé’s assets or property, or any part thereof, is
appointed by any .court of competent jurisdiction; er if proceedings for a composition
with creditors under any state or federal law should be.instituted by or against;

(v) Franchisee at any time ceases to opératé or otherwise abandons any Restaurant, or
loses the right to pessession of the premises of any Restaurant, of forfeits the right to do
or transact business.in any _]llI‘lSdlCthD in which a Restaurant is located. Franchisee: shall
‘not be deemed to have ceased operating . Restaurant or to have abandoned a Restaurant
if the reason that the Restaurant is not currently operating is beyond the direct or indirect
-control of Franchisee, and within 30 days from the date the Restaurant was closed, ceased
operating and/or was abandoned, Franchisee shall have taken the reasonable and
‘necessary action required to. have the Restaurant operating; and if the corrective action
caninot be completed -‘within 30. days, Franchisée has initiated the action and thereafter
carnestly and continuously proceeds to complete the action necessary to have the
Restaurant open and operating; '

(vi) Franchisee violates a provision, term or condition of this Agreement two (2) or more
times during a twelve (12) month period, without regard to whether the violations were of
a similar or_different nature or whether the violations weré corrected within the
prescribed cure perlod after recéipt of written notice of the violations. Nothing contained
in this Article 8.2(F) shall be utilized and/or 1nterpreted to provide Franchisee with any
additional or supplemental cure period respecting any event or default specifically
enumerated in this Article 8.2 or any other Article containéd in this Agreeient;

(viii) Franchisee:is involved in any act or conduct which matenally impairs the goodwill
associated with Franchisor’s Marks or the System and the Franchisee fails to correct the.
breach. within twenty-four (24) hours of receipt of written notice froin Franchisor of the
bredch;

(ix) If an imminent danger to public health or safety results from the construction
conversion, maintenance, or operation of any Restaurant;

(x) If Franchisee knowingly maintains false books or records, or knowingly submiits, any
false reports to Franchisor; or

(x1) Any Franchise Agreement executed by the Franchisee in connection with this

Agreement is (1) terminated by Franchisor, or (2) wrongfully terminated by the
Franchisee.
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8.3 NOTICE OF IMMEDIATE TERMINATION.

If this Agreement is terminated by Franchisor pursuant to Article “8.2” above, then Franchisor
will give the Franchisee written notice by personal service or prepaid registered or certified mail
that this Agreement is terminated and in that event the effective date of términation of this,
Agreement will be the day the-written.notice of termination is received by the: Franchisee.

8.4 FRANCHISOR’S TERMINATION RIGHTS WITH CURE PERIOD.

Except as provided in Article “8.2” and. “8.3” of this Agreement, Franchisor will have the: right,
to terminate this Agreeinent only by giving written notice of termination stating the nature of
such breach to Franchisee as fully set forth in Article “8.5”. Franchisee shall be deemed to be'in
breach of this Agreement with the opportunity to cure upon thirty (30) days notice of
Frarichisee’s violation of any material provision, term or condition of this Agreement including,
but not limited to, the breach of any other agreement beétween Franchisor and Franchisee
including, any Franchise Agreement. Notwithstanding the foregoing, if the breach relates to
Eranchisee’s failure to pay any fees due to. Franchisor then the cure period shall be reduced to ten
(10) days.

8.5 NOTICE OF BREACH.

Except as provided in Article 8.2 and Article 8.3 :of this. Agreement, Franchisor will not have the:
right to terminate this. Agreement unless and until:

(i) written notice by personal service or prepaid registered or certified mail setting forth
the alleged breach in detail has been delivered to thé Franchisee by Franchisor; and

(i) after receiving the written notice, the Franchisee fails to cure the alleged breach '

within the period to cure an dlleged breach, except where the written nofice states that the:
Franchisee is delinquent in the payment of any fees or other payments payable to
Franchisor pursuant to this Agreement, in which case the Franchisee.will have ten (10)
days after receipt of such written. notice by personal service or registered mail to cure the
breach by making full payment (including interest as provided for herein) to Franchisor.
1If the Franchisee fails to cure the alleged breach set forth in the written notice within the:
applicable period of time, then this Agreement may be terminated by Franchisor as
provided for in Article 8.6 of this Agreement, For the purposes of this Agreement, an
alleged breach of this Agreement by the Franchisee will be deemed to be “cured” if both
Eranchisor and the Franchisee agree in ‘writing that thé dlleged breach has been cured.

8.6 NOTICE OF TERMINATION.

If Franchisor has complied with the provisions of this Afticle and if the Franchisee has not cured
the alleged breach set forth in the written notice within the time period specified in this
Agreement, ttien Franchisor will have the absolute right to terminate this Agreement by giving -
the Franchisee written notice by personal service or prepaid registered or certified. mail stating to
the Franchisee that this Agreement is terminated and in that event the effective date of
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termination of this Agreement will be the day the written notice of termination is received by the
Franchisee.

8.7 DAMAGES.

In the event this Agreement is terminated by Franchisor pursuant to this: Article 8, or if the
Franchisee bréaches this Agreement by a wrongful termination of this Agreement, then
Franchiser will be éentitled to seek recovery from the Franchisee for all of the damages that
Franchisor has. sustained and will sustain in the future: as a result of the Franchisee’s breach of
this. Agreement, taking into consideration the Initial Fees, Royalty Fees and other fees. that would
have been payable by the Franchiseé pursuant to this Agréement.

8.8 OTHER REMEDIES.

Nothing in this. Article “8” will preclude Franchisor from seeking other remedies under state or
federal laws or under this Agréement against the Fraichisee including, but rot limited to,
attorneys’ fees, punitive damages and injunctive relief. Additionally, in the event of Franchisee’s
breach of any provision of this Agreement, Franchisor may, in its sole discretion and inaddition
to, or in lieu of, exercising its términation rights described above, take all or any of the following
actions without providing Franchisee advance or an epportunity to cure the bredch before such
action is-taken:

| (1) Franchisor imay temporarily or permanently suspend any existirig credit arrangements
‘ or accommodations: previously extended to Franchisee, and/or refrain from offering or
making available to Franchisee any credit arrangements or'accommodations that may be
offered or made available to other System franchisees;

(11) Franchlsor may modlfy payment. terms for approved products or other merchdndlse
purchased by Franchisee (which may inclade, without liniitation, requiring cash on
delivery);

(iii) Franchisor may disqualify Franchisee from bemg eligible for, or from part1c:1pat1ng
in, special award and promiotions prograins that may be offered or made available to
| other System franchisees; or

(iv) Franchisor may require' payment of the Noncompliance Fee.

ARTICLE 9
FRANCHTSEE’S RIGHTS AND OBLIGATIONS UNDER TERMINATION

9.1 OBLIGATIONS UPON TERMINATION.

In the event this Agreement is terminated for any reason, then. the Franchisee will:
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(i) within five (5) days after termination, pay all fees and other amounts due and owing to
Franchisor under this A_greement or any other contract, promissory note or other
obligation payable by the Franchisee to Franchisor; and

(ii) comply with all other applicable provisions of this Agreement; including these
provisions with obligations that continue beyond the termination of this. Agreement.

9.2 REVERSION OF RIGHTS.

Upon termination of this Agréement for any reason, all rights to' develop additional Lia Rosa
Restaurants in the Exclusive Development Territory and all other rights granted to the Franchisee
pursuant to this A:greement will automatically revert to Franchisor, and Franchisor will have the
right to develop. the Exclusive Development Territory or to contract with another franchisee for
the future development of the Exclusivé Development Territory.

9.3 FRANCHISE AGREEMENTS NOT AFFECTED.

Franchisee will continue to operate the La Rosa Restaurants owned and .operated by the
Franchisee in the Exclusive Development Territory pursiiant to the terins of the applicable
Franchise Agreements signed by the Franchisee and Franchisor prior to the termination of this
Agreement, and the rights and obligations of the Franchisee and Franchisor with respect to the
Franchisee’s La Roséa Restaurants in the Exclusive Development Territory will be governed by
the terms of the applicable: Franchise Agreements.

ARTICLE 10
FRANCHISEE’S COVENANTS NOT TO COMPETE

10.1 IN-TERM COVENANT NOT TO COMPETE.

Franchisee acknowledges and agrees that Franchisor would be unable to protect the Confidential
Information. against unauthorized use or disclosure and would be unablé to .encourage a free
exchange of ideas and information among franchisees of La Rosa Restaurants if franchisees
and/or their Principals (and members of their Immediate Families) were permitted to engage in,
hold interests in or perform services for dily ‘Competitive Business. Franchisee further
acknowledges and agrees that the restrictions contained in this Article 10. will not hinder or
restrict Franchisee’s activities or the activities of Franchisee’s Principals (or members of their
Immediate Families) under this Agreement or in general provided, however, that Franchisor
may, under certain circumstances, exclude from the coverage of Article “10.2” and Article
“10.3” existing operational restaurant(s) owned and operated by the Franchisee :as: of the date of
this Agreement, and the Franchisee may, with the. written consent of Franchisor, continue to own
and operate such restaurants during the term of this Agreement and thereafter. Franchisee
therefore agrees that during the term of this Agreement, neither Franchisee, Franchisee’s
affiliates, nor any' Principal, nor any member of the Immediate Family of Franchisee or of a
Principal, shall directly or indirectly:
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(1) Have any interest as a record or beneficial owner in any Competitive Business (this
restriction shall net be applicable to the ownership of shares, of a class of securities listed
-on a stock exchange or traded on the over-the-counter market and quoted on a national
inter-dealer quotation system that represent less than three outstanding);

(2) Perform services as a directory officer, manager; employee, consultant, representative,
agent, or otherwise for any Competitive Business;

(3) Divert or attempt to divert any business or any customers of any La Rosa Restaurant
to.any Competitive Business; or

(4) Employ or seek to emp‘]qy any person who is employed by Franchisor, its affiliates or
by any other developer or franchise of La Rosa Restaurants, nor induce any such person
to leave said employment without the prior written consent of such person’s employer.

Notwithstanding the foregomg, nothing contained herein shall prohibit a member of the
Immediate Family of Franchisee or of a Principal from being employed by a Competitive
Business at a non-managerial level below that of a La Rosa Restaurant manager. Franchisee
acknowledges and agrees that the failure of any person or entity restricted pursuant to this Article
10.1 to comply with the restrictions of‘this Article 10.1 (regardless of whether that person or

entity actually has executed this Agreement) shall constitute a breach of this Agreemeénit.

Franchisee expressly acknowledges and agrees that Franchisee and Franchisee's Principals and
Imimediate Family shall be andfor are subject to in-term réstrictivé covenants (covenants not to
compete) as same are set forth in each respective La Rosa Restaurant Franchise Agreement
(whether or not'same has already been executed or is to be executed) and that nothing contained
in this Agreement shall be construed as to modifying, restricting, rédiicing and/or modifying the

terms and céonditions of the restrictive covenants and nor-compelition covenants sel forth in each

respective La Rosa Restaurant Franchise Agreement between Franchisee and Franchisor.

10.2 POST-TERM COVENANT NOT TO COMPETE.

Upon expiration or termination of this Agreement, by either Franchisor or Franchisee, neither
Eranchisee, its affiliates, nor any Principal nor any member of the immediate family of
Franchisée or any Principal, shall directly ot indirectly for a period of ‘twenty=four (24) months
(with said restrictive covenant time périod accruing when you first begin to comply with your
restrictive covenant obligations and with said restrictive covenant time period being tolled during
any period of noncompliance) commencing on the effective date of such termination or
expitation, -or the date on which Franchisee céases to operate Franchisee’s La Rosa Restaurant,
whichever 15 later:

(1) Have any interest (legal equitable or otherwise) as a disclosed or beneficial owner in
any Competitiveé Biisiness located anywhere in the United States;

(2) Have any interest (1egal,, equitable, or otherwise) as a disclosed or beneficial
owner in any restaurant that is operating at any premises formerly occupied by
Franchisee’s L.a Rosa Restaurant(s);
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(3)  Perform services as a director, officer; manager, employee, constiltant,
representative; agent, or otherwise. for any Competitive Business located anywhere in the
United ‘States; and

4) Perform services as a director, officer, manager, employee, consultant,
representative, agent, or otherwise: for ‘any restaurant that is operating at the premises
formerly occupied by any one of Franchisee’s La Rosa Restaurants.

(5) Divert or attempt to divert any business or any -customers of any La Rosa
Restaurant(s) to any Competitive Business; or

afﬁhates or any developer or franchlsee of La Rosa Restaurants nor mduce nor attempt

to induce any such person to leave said employment without the prior Written consent of

such persen's employer..

The restrictions of*this Article 10.2 will not be ‘applicablé to the ownership of shares of a class of

seécurities listed on .a stock exchange or traded on the over-the-counter market and quoted on a
national inter-dealer quotation systemi that represent less than three percent (3%) of the number
of shares of that class of securities issued and outstanding.

Franchisee expressly acknowledges and agrees that Franchisee and 'Franchisee’s Principals and
Immediate Family shall be and/or are subject to in-term restrictive covenants (covenants nol to
compete) as same are set forth in each respective La Rosa Restaurant Francliise Agreement
(whether-or not same has already been executed or is to be executed) and that nothing contained.
in this Agreement shall be construed as to modifying, restricting, reducing and/or modifying the
" terms and.conditions of the restriclive covenants and.non-compeétition covenants set forth in each
respective La Rosa Restaurant Franchise Agreement between Franchisee and Franchisor.

10.3 INJUNCTIVE RELIEF.

Franchisee, the Franchisee’s partners or sharcholders and the Personal Guarantors :agree that the
provisions: of this Article aré necessary to. protect the ieg’itimate business interests of Franchisor
and Franchisor’s franchisees including, without limitation, preventing the unautherized
dissemination of marketing, promotional and other confidential information to' competitors -of
Franchisor and Franchisor’s franchisees, protecting Franchisor’s trade secrets and the integrity of
Franchisor’s franchise system, preventing duplication of the System by unauthorized third
parties, and preventing damage to and/or loss of goodwill associated with the Marks.
Franchisee; the Franchisee’s partners. or shareholders and the Personal Guarantors also agree that
damages alone cannot adequately compensate Franchisor if there: is a violation of this Article by
the Franchisee 'and that injunctive relief agamst the Franchisee, the. Franchisee’s partners or
shareholders. and the Personal Guarantors is essential for the protectlon of Franchisor and
Franchisor’s franchisées. Franchisee, the Franchisee’s partners or shareholders and the Persorial
Guarantors agree therefore, that if Franchisor allege‘s that the Franchisee, the Franchisee’s
partners or shareholders. or the Personal Guarantors have breachied or violated this Article, then
Franchisor Wwill have the. right to petition a Court of competent jurisdiction for injunctive relief
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against the Franchisee, the Franchisee’s partners or shareholders or the Personal Guarantors have
breachied. or ‘violated this Article, then Franchisor will have the right to petition a ‘Court of
competent jurisdiction for injunctive relief against the Franchisee, the Franchisee’s partners or
shareholders or the Personal Guarantors, in addition to all other remedies that may be available
to Franchisor. Franchisor will not be required to: post a bond or other security in any such
injunctive proceeding. In cases where Franchisor is granted ex parté injunctive relief against the
Franchisee, the Franchisee’s pariners or shareholders or the Personal Guarantors, then the
Franchisee, the Franchisee’s partners or shareholder or the Personal Guarantors will have the
right to-petition the Court for a hearing on the merits at the earliest time convenient to the Court.

10.4 SEVERABILITY.

It is the desire and intent of the parties to this Agreement, including the Franchisee’s. partners. or

shareholders and the Personal Guarantors, that the provisions of this Article be enforced to the

fullest extent permissible-urider the laws and public policy applied in each jurisdiction in which

enforcement is sought. Accordingly, if any part of the Article is adjudicated to be invalid or

unenforceable, then this Article will be deemed amended to modify or delete that portion thus

adjudicated. to be invalid ot enforceable; such modifications or delétion to apply only with

respect to the operation of this Article and the particular jurisdietion in which such :adjudication
is'made. Further, to the extent any provision of this Article is deemed unenforceable by virtue of
its scope or limitation, the parties to this Agreement, including the Franchisee, the Franchisee’s
partners or shareholders and the Personal Guarantors, agrée that theé scope and limitation
provisions will, nevertheless, be enforceable to the fullest extent permissible under the laws and
public policies applied in such jurisdiction where-enforcement is sought.

ARTICLE 11
INDEPENDENT CONTRACTORS; INDEMNIFICATION

11.1 INDEPENDENT CONTRACTORS.

Franchisor and the Franchisee are each independent contractors and, as a consequence, there is
no employer-employee ot principal-agent relationship between Franchisor and the Franchisee.
Franchisee will not. have the right to, and will not make any agreements, representations or
watranties in the name of or .on behalf of Franchisor or represent that their relationship is other
than that of franchisor and franchisee. Neither Franchisor nor the Franchisee will be obligated
by or have any: liability to the othér tinder any agreemerits or representation made by the other to
any third parties:

11.2 INDEMNIFICATION.

Franchisor will not be obligated t6 any person or entity for any damages arising out of, from, in
conriection with, or as a result of the Franchisee’s negligence or the operation of the Franchisee’s
La Rosa Restaurants. Therefore, the Franchisee will indemnify and hold Franchisor harmless
against, and will reimburse Franchisor for, all damdge for which Franchiser is held liable and for
all costs reasonably incurred by Franchisor in the defense of any claim or action brought against
Franchisor arising from, in connection with, arising out of, or as a result of the Eranchisee’s
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negligence or the operation of the Franchisee’s La Rosa Restaurants including, without
limitation, attorneys’ fees, investigation expenses, :court costs, deposmon expenses, and. travel
and living expenses. Franchisee will indemnify Franchisor, without limitation, for all claims
arising from: (A) any personal injury, property damage, cominercial less or environmental
contamination resulting from any act or omission of the Franchisee or its employées, agents or
representatives; (B) any failure on the part of the Franchisee to comply with any requirement of
any governmental authority; (C) any failure of the Franchisee te pay any of its obllgatlons or (D)
any failure of the Franchisee.to comply with any requirement or condition of this Agreement or
any other agreement with Franchisor or any affiliate of Franchisor. Franchisor will have the
right to defend any claim made against it arising as a result of, in connection with:.or from the
Franchisee’s negligence or the operation of the Franchisee’s La Rosa Restdurants. In addition,
the F'ranch:is‘ee w’i'l’l pay all costsl and expenses incurred by Franchisor in enforcing any term,

by the Franchlsee mcludm g attomeys fees actuauy mc,urred‘ by Franchlsor.

11.3 PAYMENT OF COSTS AND EXPENSES.

Franchisee will pay the attorneys’ fees, costs and expenses. incurred by Franchisor in enforcing
any term, condition or provision of this Agreement or enjoining any violation of this Agreement
by the Franchisee. In any action brought pursuant to this Agreement where Franchisor prevails
against the Frarichisee, the Franchisee will indemnify Franchisor for all costs that it incurs in any
lawsuit or proceeding under this Agreement includifig, without limitation, attorneys’ fees, expert
withess fees, costs of ‘investigation, court costs, litigation expenses, travel and hiving expenses,,
and all other costs incurred by Franchisor.

11:4 CONTINUATION OF OBLIGATIONS.

The indemnification and other _ol—’jligat'i‘ons contained herein will continue in full force and effect
subsequent to and notwithstanding the éxpiration or termination of this Agreement.

ARTICLE 12
NOTICES

All written notices and reports permitted or required to be delivered by the provisions of this.
Agreement or of the Operatioris Manual shall be deemed so delivered at the time delivered by
hand, one (1) business day after being placed in the hands of a commercial courier service for
overnight delivery, or three (3) business days after placed in the U.S. mail by Registered or
Certified Mail, postage prepaid, and addressed to the party to be notified it its most current
principal business address of which the netifying party has been notified. Reports requiring
delivery shall be delivered by U.S. mail: The addresses. for ‘the parties set forth on the
Development Summary shall be used unless and until a different addréss, has been designated by
written notice to the other party.

In all cases where Franchisor’s prior approval is required and no other method or timing for

obtaining such approval is prescribed, Franchisee shall request siich :approval in writing, and
Franchisor shall respond within ten (10) business days after receiving Franchisee’s written
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request and all supporting documentation, provided if Franchisor does not respond, such request
will be deerned disapproved. Franchisor’s consent to or approval of any act or request by
Franchisee shall be effective only to the extent specifically stated, and shall not be deemed to
waive or render unnecessary consent or approval of any other subsequent similar act or request.

ARTICLE 13
ENFORCEMENT

13.1 INJUNCTIVE RELIEF.

Frarichisor will have the right to petition a Court of competént jurisdiétion for the entry of
temporary and permanent injunctions and .orders for specific performance enforcing the
provisions of this Agreement relating to:

(i) the Franchisee’s improper or unauthorized use of the Marks and the System;

(1i) the obligations of the Franchisee upon termination or expiration of this
Agreement;.

(iii) the:assignment, transfer of sale of this Agreement;

(iv). the Franchisee’s violation of the provisions of this Agreement relating to
confidentiality and covenants not to compete; and

(v) any act or omission by the Franchisee of ‘the Frafichisee’s employees that (a)
constitutes a violation of any applicable law, ordinance or regulation, (b) is
dishonest or misleading to guests or_customers of the. Franchisee’s La Rosa
Restaurants or other La Rosa Restaurants, (c) constitutes a danger to the
employees, public, guests or customers of the Franchisee’s La Rosa Restaurants,
or(d) may impair the goodwill associated with the Marks and the System, In any
action brought under this provision where Franchisor prevails against the
Eranchisee, the Franchisee will indemnify Franchisor for all costs that it incurs in
any such proceedings. inecluding, without limitation, reasonable attorneys’ fees,
expert witness fees, costs of investigation; court costs, travel and living expenses,,
and ‘all other costs incurred by Franchisor. Franchisor will be entitled to seek
injunctive relief against the Franchisee undeér this Article without the posting of
any bond of‘security.

13.2 SEVERABILITY.

All provisions of this Agreement are severable and this Agreement will be interpreted and
enforced as if all completely invalid or unenforceable provisions were: not contained herein and
partially valid and enforceable provisions will be enforced to the extent valid and enforceable. If
any applicable law or rule of any jurisdiction requites a. greater prior netice of the terinination of
this Agreement than is required hereunder or the taking of some other action not required
hereunder, or if under any applicable and binding laws of any jurisdiction, any provision of this
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Agreement or any specification, standard or operating procedure prescribed by Franchisor is
invalid or unenforceable, the prior notice or other action required by such law or rule will be
substituted for the notice' requirements hereof, or such invalid or unenferceable provision,
specification, standard or gperating procedure will be miodified to the extent required to: be valid
and enforceable. Such modifications to this Agreement will be effective only in such jurisdiction
and will be enforced as originally made and entered into in.all other jurisdictions.

13.3 WAIVER.

Franchisor and the Franchisee may, by written instrument signed by Franchisor and the
Franchisee, waive any obligation of or restriction upon the other under this Agreement.
Acceptanee by Franchisor of any payment by the Franchisee and the failure, refusal or- neglect of
Franchisor to exercise any right under this Agreement or to insist upon full compliance by the
Franchisee of its obligations hereunder will not constitute a waiver by Franchisor of any
provisions of this Agreement. Franchiser will have the right to waive obligations or restrictions
for other franchisees under their Franchise' Agreements or Development Agiéements without
waiving, those obligations or restrictions for the' Franchisee and, except to the extent provided by:
law, Franchisor will have the right to negotiate terms and conditiens, grant concessions and
waive obligations for other franchisees of Franchisor without granting those same rights to the
Franchisce and without incurring,any liability to the Franchisee whatsoever.

13.4 NO RIGHT TO OFFSET.

Franchisee will not, on grounds of the alleged nonperformance by Franchisor of any of its
obligations. under this Agreement, any other contract between Franchisor and the Franchisee, or
for any other reason, withhold payment of any amounts due Franchisor under this Agreement or
any other contract, promissory note or other obligation payable by the Franchisee to Franchisor:
Franchisee will not have the right to “offset” or withhold any liquidated or unliquidated amounts
allegedly due to the Franchisee from Franchisor against any payments due to. Franchisor under
this Agreement -or any other contract, promissory note or othér obligation payable by the
Franchisee to Franchisor. '

13.5 FRANCHISOR’S CUMULATIVE RIGHTS.

The rights of Franchisor hereunder are cumulative and no exercise or enforcement by Franchisor
of any right ot remedy hereunder will preclude the exercise or enforcement by Franchisor-of any
other right or remedy heréunder or which Franchisor is entitled by law to enforce.

13.6 VENUE AND JURISDICTION.

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT ITS
OPTION, INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT EXCLUSIVELY IN THE SUPERIOR COURT OF. NEW JERSEY,
MONMOUTH COUNTY, THE UNITED STATES DISTRICT COURT FOR THE DISTRICT
OF NEW JERSEY OR THE FEDERAL DISTRICT COURT NEAREST TO FRANCHISOR’S
CORPORATE HEADQUARTERS AT THE TIME THE ACTION IS FILED. FRANCHISEE
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IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT AND
WAIVES ANY OBJECTION IT MAY HAVE TO EITHER THE JURISDICTION OR VENUE
OF ANY SUCH COURT.

13.7 BINDING AGREEMENT.

This Agreement is binding upoen the parties hereto and their respective executors, administrators,
heirs, assigns and.successors in interest.

13.8 JOINT AND SEVERAL LIABILITY.

If Franchisée consists of inore than one petson, their liability under this Agreement will be
deemed to be joint and several.,

13.9 NO - ORAL MODIFICATION.

No modification, changg, addition, rescission, rélease, amendment or waiver of this Agreément
and no approval, consent or authorization required by any provision of this Agreement may be
made except by a written agreement :subscribed to by duly authorized officers or partners of the
Franchisee and the President of Franchisor. Franchisee and Franchisor will not have the right: to.
amend or modify this Agreement orally of verbally, and any attempt to do so will be void in-all
‘respects,

13:10 ENTIRE AGREEMENT.

Except as to' the terms of each respective La Rosa Franchise Agreement between Franchisor and
Franchisee (except as to the amount of the Initial Franchise Fee ), this Agreement supersedes and
termiinates all prior agreements relating to the developmient tights granted herein to the
Franchisee, either oral or in writing, between the parties and therefore, any representations,
inducements, promises ‘or agreements between the parties not contained in this Agreement or not
in writing signed by Franchisor and the Franchisee will not be enforceable.

13.11 CONTROLLING AGREEMENT.

The rights and obligations of‘the Franchisee and Franchisor with respect to the operation of each
L.a Rosa Restaurant opened in the Exclusive Development Territory by ‘the Franchisee will be
governed by the terms and conditions of ‘each Franchise Aigreement executed by the Franchisee.,
In the event there is a conflict between the terms of this Agreement and the' terms -of any.
Frarichise Agreement executed by Franchisor and Franchisee, then the terms of each respective
Franchise Agreement will control.

13.12 HEADING; TERMS.

The heading of the Articles and the provisions thereof are for convenience only and do not
define, limit or construe the contents of such Articles. The term “Franchisee’ as used herein 1S
applicable to one or more individuals, a corporation or a partnership, as the case may be, and the
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singular usage includes the plural, and the masculine usage includes the neuter and the feminine
and the neutér-usage includes the masculine and the feminine, References to “Franchisee” which
are.applicable: to an individual or individuals will mean the prineipal owner or owners of the
equity or operating confrol of the Franchisee if the Franchisee is a corporation cor partnership.

13.13 WAIVER OF PUNITIVE DAMAGES.

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST PERMITTED BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY,
CONSEQUENTAL ‘OR SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE
THAT IN THE EVENT OF A DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE
PROVIDED HEREIN, EACH SHALL BE LIMITED TO THE RECOVERY OF ACTUAL
DAMAGES SUSTAINED. BY IT; PROVIDED THAT SUCH WAIVER SHALL NOT APPLY
TO ANY CLAIM (A) ALLOWED FRANCHISOR OR. FRANCHISEE FOR. ATTORNEY’S
FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT; AND/OR (B) FOR LOST
PROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON OR ARISING
OUT OF THE TERMINATION OF THIS. AGREEMENT. NOTWITHSTANDING
ANYTHING TOQ THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF
THIS AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER
BY AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL
FORCE AND EFFECT.

13.14 WAIVER OF JURY TRIAL.

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY JURY
ON ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR. IN
EQUITY, BROUGHT BY EITHER OF THEM.

ARTICLE 14
ACKNOWLEDGMENTS: DISCLAIMER

14.1 DISCLAIMER BY FRANCHISOR.

Franchisor does not warrant or guarantee to the Franchisee that the Franchisee will derive
income or profit from La Rosa Restaurants, or that Franchiser will refund all or part of the
Exclusive Development Territory Fee, the Initial Fees or the price paid for the: Franchisee’s La
Rosa Restaurants, or repurchase any of the supplies, products, technélogy or equipment supphed
or sold by Franchisor or an approved supplier if the Franchisee is unsatisfied with its

Restaurants.  Frarichisor eXpressly disclaims the making of any express or implied

representations or'warranties regarding the sales, earnings, income, profits, Gross Sales, business
or financial success, or value of the Franchisee’s Restaurants except as stated in the. La Rosa
Franchise Dis¢losure: Docuinent received by the Franchisee.
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14.2 ACKNOWLEDGMENTS BY FRANCHISEE.

Franchisee acknowledges. that it has conducted an independent investigation of the La Rosa
Restaurants and recognizes that the business venture contemplated by ‘this Agreement involves
business and economic risks. Franchisée acknowledges that the financial, business and
economic success of the Franchisee’s La Rosa Restaurants will be primarily dependent upon the
personal efforts of the Franchisee, its management and its employees, and on economic
conditions in the Exclusive Development Territory and economic conditions in general.
Franchisee acknowledges. that it has not received any estimates, projections, representations,
warranties or expenses, financial or business success, value of the Restaurants, or other economic
matters pertaining to the Franchisee’s Restaurants from Franchisor or any of its agents that were
not expressly set forth in Franchisor’s Franchise Disclosure Document received by the
Franchisee (hereinafter referred to in this provision as “Representations”). Franchisee further
acknowledges that if it had received any such Repiresentations, it would not have executed this
Agreement, and that it would have promptly notified the President of Franchisor in writing of the
person or persons making such Representations, and provided to Franchisor a specific written
statement-detailing the. Répresentations made.

14.3 OTHER AREA DEVELOPERS.

Franchisee' acknowledges that Franchisor eithér has will be graiiting aréa developiment rights to
other franchisees and may do so at -all different tiines, as to difféerent locations and territories,
under different economics and in different situations, and the economics and terms and
conditions of such area development agreements may vary substantially in-form and in substance
from those contained in this Agréement.

14.4 NONTRADITIONAL DEVELOPMENT; RIGHT OF FIRST REFUSAL.

Supplemienting and without limitation to Article 2.3 of this Agreement, Franchisee acknowledges
that Franchisor or its; affiliatés shall have the absolute right to own, operate, develop, license, and

franchise nontraditional restaurant locations (for example, but not limited to, airports, shopping

center food courts, military bases, universities, and entertaiiment céntérs) for La Rosa
Réstaurants: and other restaurant concepts at any location in the world, including locations that
may be in the Franchisee’s Exclusive Development Territory, and locations that may be near or

adjacent to the Franchisee’s Restaurant, even if the location, competes. for customers with the

Franchisee. If Franchisor determines that thé Exclusive Development Territory will be further
developed by irtegrating, nontraditional La Rosa Restaurant locations into the Exclusive
Development Territory, the Franchisee will have the right of first refusal to develop, own, and

operate any nontraditional La Rosa Restaurant. locations proposed for ‘the Exclusive
Development Territory by Franchisor; provided, however, that Franchisee has complied with all
material terms of this Agreement and is not otherwise in breach of any term of this Agreement.
Franchisee shall have thirty (30) days written notice to accept, in writing, Franchisor’s proposal

to-develop nentraditional La Rosa Restaurant locations in the Exclusive Developmerit Territory.
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14.5 RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT.

Franchisee acknowledges that it has received a copy of Franchisqf’.s_.Franchise Disclesure
Document at least fourteen (14) calendar days prior to the date on which. this Agreement was
executed.

14.6 POTENTIAL INCREASES IN INVESTMENT REQUIREMENTS.

Franchisee recognizes and acknowledges that this Agreement requires Franchisee to ‘open
additional La Rosa Restaurants in the future pursuant to the Development Schedule set forth in
Atrticle 4. Franchisee acknowledges that the estimatéed expenses and investment requirements set
forth in Franchisor’s Franchise Disclosure Documient are subject to increase over time, and. that
future La Rosa Restaurants developed by the Franchisee may involve greater initial investment
and operating capital requirements than those stated in the Franchise Disclosure Document
provided to the Franchisee prior'to the execution of this' Agreement.

ARTICLE 15
FRANCHISEES’ LEGAL COUNSEL

Franchisee acknowledges that this Agreement .constitutes a legal document, which grants certain

rights to and imposes certain obligations: upon the Franchisee. Franchisee has been advised by

Franchisor 'to retain an attorney or adviser prior to the execution of this Agreement to review
Franchisor’s Franchise Disclosure Document, to review this Agreement in detail, to review .all
legal documents, to review the economics, operations and other business aspects of the
Restaurant, to determine compliance: with franchising and other applicable laws, and to advise

the Franchise¢ regarding its economic risks, liabilities, obligations and rights under this
Agreement and to advise the Franchise¢ on tax issues, financing_matters, _applicable state and

federal laws, health and safety laws, environmental laws, employees issues, insurance, structure
of the festaurant business, and other business matters.
ARTICLE 16
GOVERNING LAW AND STATE MODIFICATIONS

16.1 GOVERNING LAW.

Except to the extent govetied by the United States Trademark Act of 1946 (Lanham Act, 15

US.C. § 1051 et seq.), this Agreement and the relationship between . Franchisor and the
Franchisee will be governed by the laws of the State of New Jersey. However, if the Exclusive

Development. Territory. is located in the state of California, Hawaii, Illineis, Indiana, Maryland,
Michigan, Minnesota, New York, North Dakota, Oregon, Rhode Island, South Dakota, Virginia,
Washington or Wisconsin, then this Agreement and the relationship of the parties will be
governed by the laws of the state, unless the Exclusive Development Territory ¢ontains more
than one of the. states listéd above, in which case the laws of the state in which the Franchisee’s
principal place of business is located will govern. The provisions of this Agreement which

conflict with or are inconsistent with applicable governing law will be superseded and/or
modified by such applicable law only to the extent 'such provisions are inconsistent; All other
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provisions of this Agreement will be enforceable as originally made and entered into upoii the
execution of this Agreement by the Franchisee and Franchisor.

IN WITNESS WHEREOF, Franchisor, the Franchisee, and the Franchisee’s shareholders have
respectively signed and sealed this Agreement effective as of the day :and year first above

written.

FRANCHISOR: FRANCHISEE:

La Rosa Holdings, LLC (If FRANCHISEE is a corporation)
Name of Corporatien

By: B By:

Title: Title:,

If Franchisee is an individual / individuals then Franchisee: must sign below. By signing below, the
undersigned individuals do hereby acknowledge that they individually, jointly and severally execute this

Franchise Agreement as. the Franchiseg:

Individual Name; Individually Individual Name, Individually
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La Rosa Development Agreement

Exhibit A
Exclusive Development Territory

The “Exclusive Development Territory”, as such term is identified and defined in the
Development: Agreement, including, but not limited to Article 2.1 of the Development
Agréement, is identified, as follows:

[IF LEFT' INCOMPLETE THERE SHALL BE
NO EXCLUSIVE DEVELOPMENT TERRITORY]

Franchisor: Franchisee:
La Rosa Holdings, LLC

By: By:

Title: Title: _
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La Rosa Development Agreement

Exhibit B
Personal Guiaranty and Agreement to be Bound Personally by the
Terms and Conditions of the Development Agreement

In consideration of the execution of the Development Agreement by Franchisor, and for other
good and valuable consideration, the undersigned, for themselves, their heirs, successors, and
assigns, do individually, Jomtly and severally hereby become surety and guaranty for the
payment of all amounts. and the performance of the covenants, terms and condifions of the
Development Agreement, to be paid, kept-and performed by the: Franchisee.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each
and every condition and terin contained in the Development 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 Development Agreement.

If any default should at any time be made therein by the Franchisee, then the undersigned, their
heirs, successors.and assigns, do hereby, individually, jointly and severally, promise and agree to
pay to Franchisor all monies due and payable to Franchisor-under the terms and conditions of the
Development Agreement.

In -addition, if the Franchisee fails. to comply with any other terms and conditions. of the
Development Agreement, then the undersigned, their heirs, Successors and assigns, do hereby,

individually, jointly and severally, promise and agree to comply with the terms and conditions of ~ = =

the Development Agreement for and on behalf’ of the Franchisee.

In addition, should the Franchisee at any time be in default on any obligation to pay monies to
Franchisor or any subsidiary or affiliate of Franchiser, whether. for merchandise, products,
supplies, furniture, fixtures, equipment or other goods purchased by the Franchisee from
Franchisor or any subsidiary or affiliate of Franchisor, or for any other indebtedness of the
Franchisee to Franchisor or @ny. subsidiary or affiliate of Franchisor then the undersigned, their
heirs, successors and assigns, do hereby, individually, jointly and severally, promise and agree to
pay all such monies: due and payable from the Franchisee to Franchisor or any subsidiary or
affiliate of Franchisor upon default by the Franchisee.

This Personal Guaranty shall survive the termination or expiration’ of this Development
Agreement -and/er other collateral agreement(s) or any determination that this Development
Agreement or-any. portion of it is.void or voidable.

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 the successors and assigns of
Franchisor.
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Except as precluded by applicable law, each of the undersigned hereby siibmits to personal
jurisdiction exclusively in the Superior Court for the State of New Jersey, Monmouth County or
the United States District Court for the District of New Jersey or the Federal District Court
nearest to Franchisor’s corporate headquarters at the time such action is filed With respect to any.
litigation, action 6t proceeding pertaining to: this Personal Guaranty or the Development

Agreement.
| PERSONAL GUARANTORS
Individually Individually
Address Address
City State Zip Code City State Zip Code
Telephone Telephorie
Inmv1dua1;y Tndividually —
Address ‘Address
City State Zip-Code Clty State Zip Code

‘Tjélépﬁc‘me '

Telephone
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La Resa Development Agreement
Exhibit C
Statement of ' Ownership Interests
and Franchisee’s Principals

The Following is a list of all Principals who are shareholders, partners, member, or other
mvestors in: Fra_nc’hisee», including all investors who own or hold a direct -or indirect. interest in
Franchisee, and a description of the nature of their interest:

Namé

7
| Percentage of Ownership
|-and Nature of Intérest

2. The following isa list of all Principals described in and designated pursuant to the Franchise

Agreement.

Ndme

The “Managing Principal” (as.such term is defined in the Franchise Agréement) is:

Name.

Percentage of Ownership Interest
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EXHIBIT “F”
'TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES
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FRANCHISEES

State Business Location | Franchisee Contact
New Jersey New Jersey . ' Robert Baker Rbrx130@aol.com
(Outlet Not Opeit Yet) RIBGill, LLC
399 Spotswood Englishtown Road ‘ K & M Food Group. Corp.
Monroe Township, New Jersey 08831 R 0@ Hiroup, &-0rp:
(Outlet Not Open Yet) Kim Adello
T - Michael Daya
368A Springfield Avenue 'SPRAH LLC
Berkeley Heights NJ 07922 ‘Salvatore Pepe
(Outlet Not Open Yet) ForeTep
New York 245 R'ich,m,ondi V’E‘lﬁlléy Road Cluck Cluck Chicken Inc. 718-966-1555

Staten Island, NY 10309

Michaél Esposito

1172 Victory Boulevard

Staten Island, NY 10301

‘Cluck Cluck Chicken 2 Inc.
Michael Esposito

929-4.15-6000
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EXHIBIT “G”
TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES THAT HAVE LEFT THE SYSTEM
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FRANCHISEES THAT LEFT THE SYSTEM

State;

Business Address

FEranchisec

| Phone Number

Note have left the system
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EXHIBIT “H” ,
TO THE DPISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDUM
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California Disclosure

CALIFORNIA ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

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.

a. The franchisor, any person or franchise broker in Item 2 of the FDD is (or not)
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 'such persons from membership in such association or
exchange.

b- California Business and Professions. Code 20000 through 20043 provide rights to
the franchisee concéming termination or non-renewal of a franchise. If the franchise
agreement contdins a provision that is iriconsistént -with the law, thie law will control.

c. Thé franchise' agreement provides for terniination upon barikruptey. This provision
may not be enforceable under federal bankiuptcy law. (11 U.S.C.A. Sec. 101 et seq.).

d. The franchise agreemeént contains a covénant nof to compete, which extends
beyond the termination of the franchise. This provision may not be enforceable under
California law.

e. The franchise ‘agreement contains. a-liquidated damages: clause. Under California
Civil Code Section 1671, certain liquidated damages. clauses, aré unenforceable.

f. The Franchise' Agreement requires litigation to be conducted in a court located within
the State of New Jersey and not the State of California. This provision might not be enforceable:
for any cause of action arising under California law.

g. The franchise agreement requires application. of the laws of the State of New
Jersey. This provision may not be enforceable under California law.

h. Section 31125 of the California Corporations Code requires us to. give you a
disclosure document, in' a form containing the information that the commissioner may' by
rule or order require, before a solicitation of a proposed material modification of an
existing franchise.

i. Furthermore; if applicable, disclose: You must sign a general release of claims if
you renew or transfer your franchise. California Corporations Code Section 31512 voids a
waiver of your rights under the Franchise Investment Law (California Corporations Code
Sections 31000 Through 31516). Business and. Professions Code Section 20010 Voids a

La Rosa.Hoidings, LLC FDD,2.28.18



waiver of your rights under the Franchise Relations Act (Business and Professions Code
Sections 20000 through 20043.

j. ITEM 17: California Business and Professions Code Sections. 2000 to 20043 provide
rights to the franchisee concerning termination or non-renewal of a franchise. If the franchise

agreement contains.a provision that is inconsistent with the law, the law will control.

k. The following URL address is for the franchisor’s website; www.larosagrill.com.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF CORPORATIONS AT www-.dbo.ca.gov..
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Connecticut Disclosure

CONNECTICUT ADDENDUM
La Rosa Holdings, LI.C Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

Item 3; “Litigation”; Ttem 3 1i$ hereby supplemented by the addition of ‘the following

statements; incorporated at the beginning of the Item 3:

a. Neither the Franchisor nor any person identified in Items 1 or 2 above has any
administrative, criminal or material civil action (or a significant number of civil actions
irrespective. of: materiality) pending against him alleging a violation of any franchise. law,
fraud, embezzleiment, fraudulent conversion, restraint of trade, unfdir or deceptive practices,
business opportunity law, securities law, misappropriation of property or comparable
allegations.

b. Neither ‘the, Franchisor’ nor any other person identified in Items 1 or 2.above has
during the ten (10) year period immediately preceding the date of this Disclosure Document,
been convicted of a felony or pleaded nolo contendere to a felony charge or been held liable
in afly ¢ivil action by final judgment, or beén the subject of any material complairit or other
legal proceeding where a felony, civil action, complaint or other legal proceeding involved
violation. of any franchise law, fraud, embezzlement, fraudulent conversion, restraint of
trade, unfair or -deceptive practices, business -opportunity law, securities law,
misappropriation of property or comparable allegations or which was brought by a'present
or former purchaser-investor or_which involves or involved the business opportunity
relationship.

c. Neither the Franchisor nor any person identified in Items 1 or 2 above is subject to
any currently effective injunctive or restrictive order or decree relating to the franchise, ot
under any federal, state or Canadian franchise, securities, business opportunity, antitrust,
trade regulation or trade practice law as a result of concluded or pending action or
proceeding brought by a public ageney, -or is a party to a proceeding currently pending in
which an order is sought, relating to or affecting business opportunity activities or the seller-
purchaser-investor relationship, or involving fraud, including but not limited to, a violation
of any business opportunity law, franchise law, securities law or unfair or deceptive
practices law, embezzlement, fraudulent conversion, misappropriation of property or
restraint of trade. '

d- Neither Company nor any- person identified in ITEM 2 above 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) suspending or expelling
these persons from membership in the association or exchange.
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Item 4, “Bankruptcy”, [tem 4 is hereby supplementéd by the addition of the following
statements incorporated at the beginning, 6f the Itém 4

No entity or person listed in Items 1 and 2 of this Disclosure Document
has, at any timie during the previous ten (10) fiscal years (a) filed for
bankruptcy protection, (b) been adjudged bankrupt, (c) been reorganized
due to insolvency, or (d) been a principal, director, executive officer or
partner of any other person that has so filed or was adjudged or
reorganized, during or within one year after the period that the person
held a position with the other persorn.
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Hawaii Disclosure

HAWAII ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

ADDITION TO EXHIBIT “1” FDD RECEIPT

The Receipt for this Disclosure Document (Exhibit “T”) is supplemented to add the following:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIL 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.

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL
ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR
" OTHER AGREEMENT, OR AT LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS.
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS,
CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF-BOTH-THE FRANCHISOR AND
THE FRANCHISEE.
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Illinois Disclosure

ILLINOIS ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

THE REGISTRATION OF THIS BUSINESS OPPORTUNITY DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE STATE OF ILLINOIS.
THE INFORMATION CONTAINED IN THIS DISCLOSURE DOCUMENT HAS NOT BEEN
VERIFIED BY THE STATE OF ILLINOIS. IF YOU HAVE ANY QUESTIONS OR
CONCERNS ABOUT THIS INVESTMENT, SEEK PROFESSIONAL ADVICE BEFORE
YOU SIGN A CONTRACT OR MAKE ANY PAYMENT. YOU ARE TO BE PROVIDED |4
BUSINESS DAYS TO.REVIEW THIS. DOCUMENT BEFORE, SIGNING ANY CONTRACT
OR AGREEMENT OR MAKING ANY PAYMENT TO THE SELLER OR THE. SELLER’S
5 REPRESENTATIVE.
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a. Ttem 17, “Renewal, Termination, Transfer and Dispute Resolution.” Item 17 is
hereby amended and supplemented, as follows:

* llinois Franchise Disclosure Act of 1987, 815 ILCS. 705/19 to 705/20,
provides rights to the franchisee concerning termination or non-renewal of a
franchise.  If the franchise agreement contains a provision that is
inconsistent with the law, the law will control. '

* The franchise agreement provides for termination upen bankruptcy. This
provision may not be enforceable under federal bankmiptcy law (LI
U.S.C.A. Sec. 101 et seq.).

* The franchise agreement contains :a coveénant not to compete which extends
beyond the termination of the franchise. This provision may not be
enforcedble, under [llinois law.

b. Item 17, “Renewal, Termination, Transfer and Disputé Resolution,” Item 17 is

hereby amended by deleting “t”, “v”, “w” and the following new “t”, “v”, “w” shall be
substituted in liéu thereof in Itém 17

' Provision ' Section in Franchise | Summary
| or ether Agreement

t. Integration / Article 20.M ' Only the terms of the Franchise Agreement are
Merger Clause - binding (subject to this Disclosure Document and
applicable federal and/or FTC law). Any other
promises may not be enforceable. See, Illinois
Franchise Agreemernt Amendment.

v. Choice of | Article 20.G the Superior Court of New Jersey, Monmoiith -
Forum ‘ County, the United States District Court for the
District of New Jeisey or the Federal District Court
nearest to Franchisor’s headquarters at the time the
action is filed

The foregoing choice of forum should not be-
considered as.a waiver of any. right conferreéd upon
the franchisor or the franchisee by Illinois Law,
which claims shall be brought exclusively in the
State and Federal Courts of Illinois. See, Illinois,
Franchise Agreement Amendment.

L:a Rosa Holdings, LLC FDD 2.28:18




w. Choice of’ Article 20.F New Jersey law applies.
law
The: foregoing choice of law should not be
considered as a waiver of any riglit cenferred upon
the franchisor-or the franchisee by [ilinois Law. See,
[llinois Franchise Agreement Amendment.

Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of Illineis and federal laws (such as 14 Illinois Administrative Code: 200:100
et seq., Illinois Franchise Disclosure Act of 1987, 815 ILCS 705/4, and the Feéderal
Arbitration Act) to any provisions of a franchise ‘agreement restricting venué to a forum
outside the State of Illinois.

The franchise agreement requires application of the laws .of the; State of New Jersey. This
provision may not be enforceable under Illinois law. 14 Ill. Admin. Code 200.608; 815
ILCS 705/4.

La:Rosa Holdings, LLG:FDD2.28.18



Indiana Disclosure

INDIANA ADDENDUM
La Resa Holdings, LLC Franchise Disclosure Document

AMENDMENT QOF FDD DISCLOSURES:

a. Item 6, “Other Fees” and Item 9, “Franchisee’s Obligations”, are hereby amended and

supplemented, as follows:

The franchisee will net be required to indemnify franchisor for any lability
imposed upen ftanichisor as a resiilt of franchisee’s reliance upon or usé of
procedures or products that were required by franchisor, if thé procedures
or products were utilized by franchisee: in the manner required by
franchisor.

b Item 17, “Reniewal, Termination, Transfer and Dispute Resolution,” Item 17 is

hereby amended and supplemented, as follows:

Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise
unl‘e’ss_there _is a material violation of the Franchise Agreement and termination is
not in bad faith.

Indiana Code 23-2-2.7-1(5) prohibits a prospective general release of claims
subject to the Indiana Deceptive Frarichise Practices Law.

ITEM 17(r) is amended subject to Indiaria Code 23-2-2.7-1(9)-to-provide-that the
post-term: nQ_r_x,-comp.etiti‘on covenant shall have a geographical limitation of the:
territory granted to Franchisee.

ITEM 17(v) is amended to ‘provide that Franchisees will be permitted to

cominence:litigation in Indiana for any cause of action under Indiana Law-

ITEM 17(w) is amended to-provide that in the event of a conflict of law, Indiana
Law governs any cgu{serof action that arises under the Indiana Discloesure Law. or
the Indiana Deceptive Franchise Practices Act.
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Maryland Disclosure

MARYLAND ADDENDUM
La Resa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

Jtem 17, “Renewal? Termination, Transfer and Dispute Resolution,” Item 17 is heréeby
amended and supplemented, as follows:

(@) The general release required as :a condition of renewal, sale, and/or assignment/transfer
;shall not apply to any: liability under the Maryland Franchise Registration and Disclosure Law.

(b) A Franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchisé¢ Régistration and Disclesure Law.

() Any claimsarising under the Maryland Franchise Registration and Disclosure Law must be
brought within 3 years after the grarit of the franchise.

(d) In the levent of a conflict of laws if required by the Maryland Franchise Registration and
Disclosure Law, Maryland law shall prevail.

) The Franchise Agreement provides for termination upon bankruptcy. This provision inay
not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.).
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Michigan Disclosure

- MICHIGAN ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT

ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID
AND CANNOT BE ENFORCED AGAINST YOU.

I) A prohibition of your right to join an association of Franchisees.

i) A requirement that you assent to ‘a release, assignment, novation, waiver or
estoppel that deprives you of rights and protections provided in this act. This shall not
preclude you, after entering into a Franchise Agreement, from. settling any and all claims.

iif)) A provision that permits us to terminate a franchise before the expiration of this
term except for good cause. Good cause shall include your failure to comply with any
fawful provision of the Franchise: Agreement and to cure the failure after being given
written notice of the failure and a reasonable epportunity, which in no event need be:
more than 30 days; to cure the failure.

iv) A provision that perrnits ‘us to fefiise to renew .a franchise without fairly
compensating you by repurchase or other means. for the fair market value at the time of
expiration of your inventory,, supplies, equ1pment fixtures and furnishings. Personalized
materials. that have no value to us and inventory, supﬂieg me'qu1pment fixtures and
fiirnishinigs not reasonably required in the conduct of the franchise business are not
subject to compensation. This subsection applies only if: (a) the term of the franchise is
less than 5 years, and (b) you are prohibited by the franchise agreement or other
agreement from continuing to conduct substantially the same business. under another
trademark, service mark, trade name, logotype; -advertising or other commercial symbol
in the same area subsequent to the expiration of the franchise or you do not receive at
least 6 months advance notice of our intent notto renew the franchise.

V) A provision that permits us to refuse to renew a franchise on terms generally
available to other Franchisees of the same class or type under similar circumstances. This
section does not require a.renewal provision.

* A provision requiring that litigation be conducted outside this state. This shall not
preclude you from entering inte an agreement, at the time of litigation, to conduct

litigation at a location outside this 'state.

* A provision that permits us to refuse to permit a transfer of ownership of a
franchise, except for good cduse: The subdivision does not prevent us fiom
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exercising a right.of first refusal to-purchase: the franchise. Good cause shall
in¢lude, but is riot litnited to:

- The failure of the proposed transferee to meet our then-current reasonable
qualifications or standards.

- The fact that the proposed transfereé is our or. Sub-franchisor’s competitor,

- The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

- Yout or proposed transferee’s failure to pay us any sums. er to: curé any:
default in the Franchise Agreement existing at the time of the proposed
transfer.

- A provision that requires you to resell to us items that are not: uniquely.
identified with us. This subdivision doés not prohibit a provision that grants us
a right of first refusal to purchase: the assets of a franchise on the same terms
and conditions as a bona fide third party willing and ‘able to purchase those
assets, nor does this subdivision prohibit a provision that grants us the right to

acquire the assets. of a franchise for the markét or appraised value and has

failed to-cure the breach in the manner-provided in ITEM: 17 (g)-

- A provision that permits us to directly or indirectly convey, assign or
otherwise. transfer our obligations to fulfill contractual obligations. to you
uriless a provision has been made: for providing the required contractual
services. e
b. If our most recent financial statements are unaudifed and show a net worth of less than
$100,000.00, you may request that, we. arrange for the escrow of initial investment and other
funds you paid until our obligations; if any, to provide real estate, improvements, equipment,
inventory, training or ether items included in the franchise offering are fulfilled. At our option, a
surety bond may be provided in place of escrow. '

c. THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION
OR ENFORCEMENT BY THE ATTORNEY GENERAL.

d. Any questions regarding this notice-should be directed to: State:of " Mlchlgan Consumer
Protection Division, Attention: Franchise Bureau, 670'Law Building, Lansing, MI 48913;
telephone number (517) 373-3800.
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Minnesota Disclosure

MINNESOTA ADDENDUM
La Rosa Holdings, LL.C Franchisé Disclosure Docuinent

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA
FRANCHISE ACT. REGISTRATION DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION ‘OR ENDORSEMENT BY THE COMMISSIONER OF COMMERCE
OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT THE INFORMATION
PROVIDED HEREIN IS TRUE, COMPLETE ANDNOT MISLEADING.

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL
ANY FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT
FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR
TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT, ‘OR AT LEAST 7 DAYS PRIOR TO THE
PAYMENT OF ANY CONSIDERATION, BY THE FRANCHISEE, WHICHEVER OCCURS
FIRST, A COPY OF THIS PUBLIC OFFERING STATEMENT, TOGETHER WITH A COPY
OF ALL PROPOSED AGREEMENTS RELATING TO THE FRANCHISE. THIS PUBLIC
OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT
SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES:

a. Item 13, “Trademarks”, Item 13 is hereb_y supplemented and amended by the
inclusion of'the followmg

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will
reimburse you for any costs.incurred by you in the defense of your right to use: the
marks, so long as you were using the marks in the' manner authorized by us, and
so long as we -are timely notified of the claim and given the right to manage the
defense of the claim mcludmg the rlght to- comprormse settle ot 0therw1se resolve

......

b. Item 17, “Renewal, Termination, Transfer and Dispute Resolution” Item 17 is
hereby amended and supplemented, as follows:

* With respect to franchises governed by Minnesota law, we will comply with
Minii. Stat. Sec. 80C.14; Subds. 3, 4 and 5, which require, except in certain
specified cases, that you be given 90 days notice of termination (with 60 days. to
cure) and 180 days notice of non-renewal of the Agreement.
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* ITEM 17 shall not provide for a prospective general release of claims against us
that may be. subject to the Minnesota Franchise Law. Minn. Rule 2860.4400D
prohibits: a franchisor from requiring a franchisee to assent to a general release.

* Minn. Stat. §80C.2! and Minn. Rule 2860.4400J prohibit. us from requiring
litigation to be conducted outside Minnesota. In :addition; nothing in the

procedure, forum or remedies provided for by the laws of the jurisdiction.

‘La/Rosa:Holdings; LLC'FDD.2:28.18
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New York Disclosure

NEW YORK ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

In recognition of the requirements of the New York General Business Law, Article 33,
Sections 680 through 695, and of the regulations promulgated thereunder (N.Y. Comp. Code
R. & Regs. tit. 13, §§200.1 thr.ough 2'0.1:16),_ the Franchise Disclosure Document for La Rosa
Holdings, LLC for use in the State of New' York shall be-amended as follows:

a. Item 3, “Litigation”, Item 3 is hereby supplemented by the addition of the: following
statements incorporated at the beginning of the Item 3:

Neither the Franchisor, its predecessor, a. person identified in Item 2 above, -or
an affiliate offering franchises under the Franchisor’s: principal trademark:

A. A.Has an administrative, criminal or civil action pending against
that person alleging: a felony, a violation of a franchise, antitrust or
securities law, fraud, embezzlement, fraudulent conversion,
miSappropriation of property, unfair or deceptive practices .or
comparable civil or misdemeanor allegations, periding 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
____ financial 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 nelo
contendere to a misdemeanor charge or has been the subject of a civil
action alleging: violation of a franchise, antifraud or securities law;
fraud, embezzlement, fraudulent
conversion or misappropriation of property, or unfair or deceptive
practices or comparable allegations.

C. Is subject to a currently effective injunctive or restrictive order
or decree relating to the franchise, or under a Federal, State or
Canadian franchise, securities, anfitrust, 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
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b. Item 4, “Bankruptcy” Item 4 is hereby supplemented by the addition of the

membership in such association or €xchange; 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.
Accordingly, other than the actions described below, no- l‘iti‘gatic_)n is
required to be disclosed in this Disclosure' Document.

following statements incorporated at the beginning of the Itemn 4:

c. Ttem 17, “Reénéwal, Terimination, Transfer and. Dispute Resolution,” Item 17 is

Neither we, nor our predecessor or affiliate, nor any of our or their
officers or general partners, during the 10 year period immediately
before the date of tlie Disclosure Document: (a) filed as debtor (or had
filed against, it) a petition to stait.an action under the. U.S. Bankruptcy
or (c) was a principal officer of a company or a general partner in
partnership that gither filed as a debtor (or had filed against it) a
petition to start an dction under the U.S. Bankruptcy Code or that

obtained a discharge of its debts under the U.S. Bankruptcy Code

during or within 1 year after the wofficer or general partner of the

franchisor held this position in the company. or partnership.

‘hereby amended by deletlng “.d:”, “j”, SGW” and the fOHOWlIlg new “d”’ [t “W” Sha“ be

J o9

-__.._substituted in lieu thereof ini Item 17

Provision

| Section in Franchise |‘Summary

or.other Agregment

d. Termination
by franchisee

| The franchisee may terminate the Franchise
Agreement upon any grounds available by law.

Article 16.B

J- Assignment
of contract by
us

Article 15.A No restriction on our'right to assign so long as

assignee: (i) is financially responsible; (if) capable of
performing under-the Franchise Agreement; and (iii)
expressly assutnes obligations under-the Franchise
Agreement.

However, no assignment will be- made except to an
assignee whao in.good faith and judgment of
franchisor, is willing and financially able to assume
the franchisor’s. obligations under the franchise
agreement.
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w. Choice of Article 20.F New. Jersey law applies.

law
The foregoing choice of law should not be
considered as a waiver of any right conferred upon
the franchisor or the franchisee by the General
Business Law of the State of New York, Article 33.

d. Item 17(b), “Termination by Franchisee,” Item 17(b), is supplemented to add the

following statement to Item 17(b):
No general release shall be required as a condition of renewal,
termination and/or transféer that is intended to exclude claims arising
under the New York General Business Law, Article 3, Sections 687.4
and 687.5'

e. Ttem S, “Initial Fees,” Item 5 is.supplemented to add the following:statement to Ttem '5:
‘The Franchise Fee may be used to defray franchisor’s costs in .obtaining
and screening franchisees, providing training, training materials. and
assisting in opening the franchised business.

f. Item 6, “Other Fees” and Item 11, “Franchisor’s Assistance, Advertising, Computer
Systems and Training”, Items 6 and llof the Disclosure Document are amended to add the
following:

The franchisee will not be required to indemnify franchisor for any
liability imposed on franchisor as a result of franchisee’s reliance upon or
use of procediires. or products that were required by franchisor, if the
procedures or products were utilized by franchisee in the manner required
by franchisor.

g. There are circumstances in which an offering made by us would not fall within the

scope of the New York General Business Law, Article 33, such as when the offer and
acceptance occurred outside the state: of New York. However, an offer or sale is. deemed

made in New York if thé franchisee is. domiciled in New York or the franchise will be opened
in New York. We are required to furnish a New York prospectus to every prospective

franchisee, who is protécted under the New York General Business Law, Article 33.

h. Franchisor represents ‘that this Disclosure Document doés not knowingly omit anything
or contain any untrue statements of a material fact.
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North Dakota Disclosure

NORTH DAKOTA ADDENDUM
La Rosa Holdings, LLC Franchise Disclesure Document

AMENDMENT OF FDD DISCLOSURES:

a, Item 5, ““Initial fees”, is Kereby amended and supplement‘cd, as follows:

Refund and cancellation provisions Wwill beé inapplicable to franchises
operating under North Dakota Law, North Dakota Century Code Annotated
Chapter 51-19, Sections 51-19-01 through 51-19-17. If fianchisor elects. to
cancel this Franchise Agreemeént, franchisor will be entitled to a reasonable.
fee for its evaluation of you and related preparatory work performed and
expenses actually incurred.

b. Item 6, “Other Fees™, is hereby amended and supplemented, as follows;

€. Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby

No consent to termination or liquidated damages shall be reqgiiired from
franchisees in the State of North Dakota.

amended and supplemented, as follows:

of the franchise agreement has been determined to be unfair, unjust and
inequitable. within_the..intent of Section 51-19:09 of thie Noith Dakota
Franchise Investment Law.

Any provision requiring, a franchisee to consent to termination or
liquidation damages has been deterinined to be unfair, unjust and
inequitable within the intent of Section 51-19-09: of the North Dakota
Franchise Investmeént Law.

‘Covenants restricting competition contrary to ‘Section 9-08-06 of the North

Dakota Century Code, without further disclosing; that such covenants may
be subject to this statute, are unfair, unjust -and inequitable. Covenants not
to competé such as those mentioned dbove are geneérally considered
unenforceable int the State of North Dakota.

Any provision in the Franchise Agreement requiring a franchisee to agree

to the arbitration or mediation of disputes at a location that is remote from

the site of the franchisee’s business has been determined to- be unfair,

unjust and inequitable within the intent of Section 51-19-09 of the North

Dakota Franchise Investment Law, The site of arbitration or mediation
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must be agreeable to all parties and may not be remote from the
franchisee’s place of busiriess.

Any provision in the Franchise Agreement which designates jurisdiction
or venue or requires the franchisee to agree to jurisdiction or venue in a
forum outside of North Dakota is void with respect to any cause of action
which is otherwise enforceable in North Dakota..

Apart from civil liability as set forth in Section 51-19-12 of the N.D.C.C,,
which is limited to violations of the North Dakota Franchise Investment
Law (registration and fraud); the liability of the franchisor to a franchisee
is based largely on contract law.. Despite the fact that those provisions are
not contained in the franchise investment law, those provisions contain
substantive rights intended to be afforded to Notth Dakota residents and it
is unfair to franchise investors to require them fo waive. their rights under
North Dakota Law.

Any provision in the Franchise Agreement requiring that the Franchise
Agreement be construed according to the laws of a state other than North
Dakota ate unfair, unjust or inequitable within the intent of Section 51-19-
09 of the North Dakota Franchise [nvestment Law.

Any provision in the Franchise Agreement which requires a franchisee to
waive his or her right to a jury trial has been determined to be unfair,
unjust and inequitable within the intent of Section 51-19-09 of the North
Dakota Franchise Investment Law.
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Rhode Island Disclosure

RHODE ISLAND ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure. Document

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby
amended and supplemented, as follows:

= The Rhode Island Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec:
19-28.1-14 provides that a provision in a Franchise Agreement restricting
junisdiction or venue to a forum outside this state or tequiring the
application of the laws of another state is void with respect to a claim .
otherwise enforceable under'the Rhode Island Franchise Investment. Act. !

= Any general release as a condition of renewal, termination or transfér will

be void with respect to claims under the Rhode Island Franchise Investment
Act.
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Washington State Disclosure

WASHINGTON STATE ADDENDUM
La Rosa Holdings, I.LL.C Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby
amended and supplemented, as follows:

(@)  In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW shall prevail.

(b) A ,general_r,_clefase or waiver of rights signed by you will not include rights. under the
Washington Franchise Investment Protection Act.

(€) Provisions that unreasonably restrict or limit the statute of limitations period for claims

under the Act, rights or remedies under the Act including the right to a jury trial may not be
enforceable.

(d) Transfer fees are collectable if they reflect our reasonable estimated or actual costs in

effecting a transfer.
(e) The Franchise Agreement requires any litigation to be conducted in a state other than
Washington; the requirement shall not limit any rights Franchisee may have under the Washington

Franchise Investment Protection Act to bring suit.in the State.of Washington.

® The state of Washingten has a.statue, RCW 19.100.180 which may supersede the franchise.

-agreement in your relationship. with the franchisor including the areas of termination and renewal

of your franchise. There may also be court decisions which may supersede the franchise agreement
in your relationship with the franchisor including the areas of termination and renewal of your
franchise.

(g) In any arbitration involving .a franchise purchased in Washirigton, or in a place mutually
agreed upon at the time ofarbitration; or as determined by the arbitrator.

(h)  The State of Washington has imposed a financial condition that the initial franchisé¢ fees will
be deferred until the franchisor has fulfilled its initial pre-opening obligations and the franchise is
open for business.
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Wisconsin Disclosure
WISCONSIN ADDENDUM

La.Rosa Holdings, LLC Franchise Disclosure Document

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby
amended and supplemented, as follows:

The Wisconsin Fair Dealership Law Title XIV-A Ch. 135, Section
135.01-135:07 may affect the termination provision of the Franchise
Agreement.
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STATE SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
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Hawaii Franchise Agreement Amendment:

HAWAII FRANCHISE AGREEMENT AMENDMENT
to-the La Rosa Franchise Agreement

In recognition of the requirements of the Hawaii Franchise Investment Law, the parties to the
attached La Rosa Holdings, LLC F'ra'néhise' Agreement (the. “Agreement”) agree as follows:

1. Under Article 15.C of the Agreement, under the heading “Conditions for Approval of
‘Transfer,” the subarticle 15.C(6) shall be deleted in its entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof:

(6) The transferor and its owners and Principals must execute a general
release in a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affiliates and past and present officers, directors,
shareholders, partners; agents, represertatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters arising on or before the effective date of the Transfer; provided,
however, that all rights enjoyed by Franchisee and any causes of
action arising in Franchisee’s favor from the provisions of the Hawaii
Franchise Investment Law, shall remain in force; it being the
intent of this provision that the non-waiver provisions of the Hawaii
Franchise Investinent Law be satisfied; and

The Hawau Franchlse Investment Law provides rights to the franchisee
concerning non-renewal, termination and transfer of the Franchise
Agreement. If this subatticle containsa ,provi'si‘on that is inconsistent with
the Hawaii Franchise Investment Law, the Hawaii Franchise Investment
Law will ¢ontrol.

2. Under Article 16.D of the Agreement, under the heading “Conditions for Renewal,”
the subarticle 16.D(5) shall be deleted in its entirety and shall have ne force or effect, and the
following shall be substituted in lieu thereof:

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "I" releasing Franchisor, its affiliates and their
respective  officers, directors, shareholders, partners, -agents,
representatives, independent contractors, servants, employees, Successors
and assigns from any and all claims, including, without limitation, claims
atising under this Agreement under federal, state or local laws, tules,
regulations, or orders - If precluded by law from giving a general telease,
Franchisee shall execute an estoppel statement -; provided, however, that
all rights enjoyed by Franchisee and any cduses, of dction arising in
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Franchisee’s favor from the provisions of the Hawaii Franchise
Investment Law, shall remain in force; it beirig the intent of this
provision that the non-waiver provisions of the Hawaii Franthise
Investment.Law be satisfied; and

The. Hawaii Franchise Investment Law provides rights to the franchisee
concerning non-renewal, termination and transfer of the Franchise
Agreement. If this subarticle contains a provision that is inconsistent with
théj Hawaii Franchise Investment Law, the Hawaii Franchise Investment
Law will control.

3. Each provision of this amendment shall be efféctive only to the extent, with respect to
such provision, that the jurisdictional requirements of the Hawaii Franchise Investment Law
are met mdependently: without reference to this amendment.

IN WITNESS WHEREQF, the parties. have duly executed and delivered this Hawaii State
amendment to the La Rosa Holdings, LLC Franchise Agreement on the same date as the
Franchise Agreement was executed.

FRANCHISOR: 7 FRANCHISEE:
La Rosa Holdings, LLC

By: ‘ By:

Title: Title:

Signature Signature:
Address: : Address:
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Illinois Franchise Agreement Amendment

ILLINOIS FRANCHISE AGREEMENT AMENDMENT
to the La Rosa Franchise Agreement

In. recognition: of the requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705/1
to 705/45, and Ill. Admin. Code tit. 15, §200.100 et seq., the parties to the attached La Rosa
Holdings, LLC Franchise Agreement (the “Agreement™) agree as follows:

L. Under Article 15.C of the Agreement, under the heading “Conditions for Approval of
Transfer;” the subarticle 15.C(6) shall be deleted in its entirety and shall have no force or
effect, and the following shall be substituted in licu thereof:

(6) The: transferor and its owners and Principals must execute a general
release in a form satisfiactory to Franchisor; releasing: Franchisor,
Franchisor’s affiliates .and past and present officers, directors,
shareholders, partners, agerits, representatives,, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters; arising on or before the effective date of'the Transfer; excluding
only such claims as the transferor and its owners and Principals may
have under the Illinois Fraiichise Disclosure Act (815 ILCS 70571 to
705/45).

2. Under Article 16:D of the Agreement, under the_heading_“Cenditions for Renewal,”
the subarticle 16.D(5) shall be deleted in its entirety and shall have no force or effect, and the ‘
following shall be substituted in lieu thereof: !

(5) Franchisée and the Principals must execute the general release,
attached Hereto as Exhibit "I" releasing Franchisor, its affiliates and their
respective  officers,  directors, shareholders, partners, agents;
representatives, independent contractors, servants, -eiployees,
successors and assigns from any and all claims, including; without
limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Franchisee shall execute an éstoppel statement -;
excluding; only such claims ‘as the transferoer and its owners and
Principals may have under the Illinois Franchise Disclosure Act (815
ILCS 705/1 to 705/45).

3. Article 20.F. of the Agreement; under the heading “Governing Law”, shall be amended
by the addition of the following statemént added to the end of the'last sentence-of Article 20.F :;

; except with respect to-claims arising under Illinois Law.
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4, Article 20.G. of the Agreement, under the heading “Exclusive Jurisdiction”, shall be

amended by the addition of the following statement added to the end of the last sentence of

Article 20.G.:

1 except with respect to claims arising under Illinois Law.

3. Article 20.K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the following statement at the' end of the sentence contained

in Article 20.K.:

; except that nothing in this Agreement should be considered a waiver
of any right conferred upon Franchisee by the Illinois Franchise
Disclosure Act.

6. Article 20 of the Agreement, under the heading “Enforcement and Construction,” shall
be supplemented by the addition of the following new subarticle 20.T.:

20.T Any foregoing acknowledgments arc not intended to nor shall they
act as a release, estoppel or waiver or any liability under the Illinois
Franchise: Dlsclosure Act.

7. Each provisioni of this amendment shall be efféctive only to the extent, with respect to
such provision, that the jurisdictional requirements of the Illinois Franchise Disclosure Act
(815 ILCS 705/1 to 705/45). are imet indepéndently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Illinois amendment
to: the La Rosa Holdings, LLC Franchise Agreemeént on the same date as the Franchise
Agreement was executed.

FRANCHISOR: " T FRANCHISEE:
La Rosa Holdings, LLC

By: . 7 By:_
Title:, Title:
Signature Signature:
Address: Address:
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Maryland Franchise Agreémeént Amendment

MARYLAND ERANCHTSE AGREEMENT AMENDMENT
to the. La Rosa Franchise Agreement

In recognition of the requirements of the Maryland Franchise Registration and Disclosure
Law, the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the
“Agreement”) agree as follows:

L. Under Article I'5.C of the Agreement, undér the heading “Conditions for Approval of
Transfer,” the subarticle 15.C(6) shall be deleted in. its entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof:

(6) The transferor and its owners and Principals miust execute a general
release in a form satisfactory te Franchisor, releasing Franchisor,
Franchisor’s affiliates and past and present officers, directors,
shareholders, partners, agents; representatives, independent contractors,
servants and employees, of any and dll ¢laims against Franchisor for
matters arising on or before the effective date. of the Transfer; provided,
however, that all rights and causés of action arising in favor of
Franchisee from the provisions. of the Maryland Franchise
Registration and Disclosure Law and the regulations  issued
thereunder, shall remain in foree; ‘it being the intent: of this provision
that the nen-waiver provisions-ef-the-Maryland Franchise Registration:
and Disclosure Law be satisfied.

2. Under Article 16.D-of the Agreement, under the heading “Cenditions for Renéwal,”
the subarticle 16.D(5) shall be deleted in its entirety and shall have no fotce or éffect, and the
following shall be substituted in lieu thereof;

(5) Franchisee and the: Principals must execute the general release,
attached hereto as Exhibit "I" releasing Franchisor, its affiliates and their
respective  officers,  directors, shareholders, partners,  agents,
representatives, independent contractors, servants, employees,
successors and assigns. from any and all claims, including, without,
limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a g'eneral feleaSe Franchi’see shall execute an estoppel 'statement -
favor of Franchlsee from the provisions of the Mary]and Franchlse
Registration and Disclosure Law and the regulations issued
thereunder, shall remain in force; it being the intent of this provision
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that the non-waiver provisions. of the:Maryland Frarichise Registration

and Disclosure Law be satisfied.
3. Article 20.G. of the Agreement, under the heading “Exclusive Jurisdiction,” shall be
amended by the ‘addition of the following statement added to Article 20.G.:

A franchisee' may bring a lawsuit in Maryland for claims arising under the
Maryland Franchise Registration and Disclosure Law.

4. Article 20.1. of the Agreemient, under the' heading “Limitations of Claims,” shall be
amended by the addition of the following statement added to Article 20.1:

Any claims arising under the Maryland Franchise Registration and
Disclosure Law must be brought within 3 years after the grant of the
franchise.

5. Article 20 of the Agreement, under the heading “Enforcement and Construction,” shall

be supplemented by the addition of the following new subarticle 20.T.:

20.T Nothing in this Agreement should be considered a waiver of any
right conferred upon franchisee by the Maryland Franchise¢ Registration
and Disclosure Law-

All representations. requiring prospective franchisees to assent to a release,
estoppel, or waiver of liability :are not intended to nor shall they act asa
release, estoppel or waiver of any liability incurred under the Maryland
Franchise Registration and Disclosure Law.

A general release required as a condition of renewal, sale and/or

-~--=—-- - agsigpnment or transfer of a Franchise Agreement shall not apply-to-any-

liability under the Maryland Franchise Registration and Disclosure Law

[Signature Page Follows]
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6 Eachi provision of this.amendment shall be effective .only to the extent; with respect to
such provisién, that the jurisdictional requirements of the Maryland Franchiseé Registration and.
Disclostre Law are met independenﬂy without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly execufed and delivered this Maryland
amendment to the La Rosa Holdings, LLC Franchise Agreement on the same date as the
Franchise: Agreement was executed.

FRANCHISOR: FRANCHISEE:
La Rosa Holdings, LLC

By: By:

Title: _ , Title:

Signature Signature
Address: Address:
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Minnesota Franchise Agreement Amendment

MINNESOTA FRANCHISE AGREEMENT AMENDMENT
to the La Rosa Franchise Agreement

In recognitien of the requirements of the Minnesota Statutes, Chapter 80C. and Minnesota
Franchise' Rules, Chapter 2860, the parties to the attached La Rosa Holdings, LLC Franchise
Agreement (the “Agrqemenj ") agree as follows:

1. Under Article 15.C of the Agreement, under the heading “Conditions for Approval of

Transfer,” the subarticle 15.C(6) shall be deleted in its entirety and shall have no. force or

effect, and the following shall be substituted in lieu thereof:

(6) The: transféror and its owners and Prmc1pals must execute a general
release in a form satisfactory to Franchisor, releasing Franchisor,
Franchisor’s affiliates and past and present officers, directors,
shareholders, partners, agents, representatives, independent contractors,
servants -and employees, of any and all claims ‘against Franchisor for
matters arising, on or before the effective date of the Transfer; provided,
however, that all rights enjoyed by Franchisee and any causes of
action arising in Franchisee’s favor from the provisions of the
Minnesota Franchise Act, Minn, Stat. Section 80C.14 et seq. and
Minnesota Rules 2860.4400(D), shall remain .in force; it being the
intent of this provision that the non-walver provisions of the
Minnesota Riiles 2860.4400(D) be satisfied; and

Minnesota law provides a franchise¢ with certain termination and non-
renewal rights. Minn. Stat. Sect. 80C.14: Subdivisions 3, 4, and 5
require, except in certain specified cases, that franchisée be given
one hundred eighty (180) days notice of nonrenewal of this
Agreement by Franchiser.

2. Under Article 16.D of the Agreement, under the heading “Conditions for Renewal,”
the subarticle 16.D(5) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted in lieu thereof:

(5) Franchisee and the Principals must execute thé general telease,
attached hereto as Exhibit "I" releasing Franchisor, its affiliates and their
respective  officers, directors,  sharcholders, partners, agents,
representatives, independent contractors, servants, employees, successors
and assigns from any and all claims, including, without limitation, claims
arising under this Agreemcnt under federal, state or local laws, rules,
regulations, or erders - If precluded by law from giving a general release,
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Franchisee shall execute an estoppel statemént -; provided, however, that
all rights enjoyed by Franchisee and any causes of action arising in
Franchisee’s favor from the provisions of the. Minnesota Franchise Act,
Minn. Stat. Sectioii 80C.14 et seq. and Minnesota Rules 2860.4400(D),
shall femain in force; it being the intent of this provision that the
non-waiver provisions of thé Minnesota Rules 2860.4400(D) be
satisfied; and

Minnésota law provides a franchisee with certain termination and non-
renewal rights. Minn. Stat. Sect. 80C.14 Subdivisions 3, 4, and 5
require, except in certain specified cases, that franchisee be given
one hundred eighty (180) .days notice of nonrenewal of this
Agreement by Franchisor..

3. Under Atticle 12 -of the Agreernent, under the heading “Notice of Infringement and
Claims,” the subarticlé 12.C. shall be supplemented by the addition of the following:

Franchisor agrees to protect Franchisee, to the extent required by the
Minnesota Franchise Act, against clalms of infringement or unfair
competltlon with respect to Franchisee’s use of the Marks when, in the
opinion of Eranchiser’s counsel, Franchisee’s rights warrant protection
pursuant to Article 12.E. of this Agreement.

4, Under Article 15 of the Agreement, under the heading “Conditions. for Approval of
Transfer,” the subarticle 15.C. shall be supplemented by the addition of the following:

Franchisor shall not unreasonably ‘withhold consent to transfer the
franchise agreement. e e

5. Under Article 17 of the Agreement, under the heading “Termination Upon Written
Notice,” the subarticle 17.A.(2). shall be supplemented by the addition of the following:

Article 17.A.(2) will not be enforced to the exterit prohibited by
applicable law.

6. Under Article 17 of the Agreement, under the heading “Termination After Cure
Period,” the subarticle 17.A.(3)(d), shall be supplemented by the addition of the following:

Subarticle 17.A.(3)(d) will not be enforced to the extent prohibited by
applicable law.

7. Under Article 17 of the Agreement, under the heading “Termination After Cure

Petiod,” the subarticle 17.A.(3) is hereby .amended to replace the “30” day cure period with
“60” days and the following is added:

Minnesota law provides a franchisee with certain termination rights.
Minn. Stat. Sect. 80C.14 Subdivisions 3, 4, and 5 require, except. in
certain specified cases, that franchisee be given ninety (90) days notice
of termination (with sixty days to cure) of this Agreement.
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8. Article 20.F. of the Agreement, under the heading “Governing Law”, shall be amended
by the addition of the following statement added to the end of the last sentence of Article 20.F.:

; except to the extent otherwise prohibited by applicable law with respect to
claims arising under the Minnesota Franchise Act.

9 Article 20.G. of the Agreement, under the heading “Exclusive Jurisdiction”; shall be
amended by the addition of the following statemerit added to. the end of the last sentence of
Article 20.G.:

; except the extent otherwise prohibited by applicable law with respect to claims
arising under the Minnesota Franchise Act.

10.  Article 20.K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the following statement at the end of the sentence contained
in Article 20.K.:

; except that nothing in this Agreement should be considered a waiver
of any right conferred upon Franchisee by the Minnesota Franchise Act.

11. Article. 20.1. of the Agréement, under the heading “Limitations of Claims,” shall be
supplemented by the addition of the following statement:

Under the Minnesota Franchise Act, any claims between the parties must
be commenced. within three years of the oceurrence of the facts giving
rise to such claim, or such claim shall be barred.

12.  Artticle 20 of the Agreement, urider the heading “Enforcement and Constructlon ? shall
be supplemented by the addition of the following hew subarticle 20.T.:

20.T Any foregoing acknowledgments are not intended to nor shall they
act as a release, estoppel or waiver or any liability under the Minnesota
Franchise Act.

13, Each provision of this amendment shall be effective only to. the extent, with respect to

such provision, that the jurisdictional requirements of the Minnesota Franchise Act are met
independently without reference to this amendment.

[Sigriature Page Follows]
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IN WITNESS WHEREOF, the parties have duly executed and delivered"this Minnesota State
amendment to. the La Rosa Holdings, LLC Franchise Agreement on the same date as the

Franchise Agreement was executed.

FRANCHISOR:

La Rosa Holdings, LLC
By:

Title:

Signature

Address:

FRANCHISEE:

By:

Title:

Signature

Address:
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New York Franchise Agréement Amendment

NEW YORK FRANCHISE AGREEMENT AMENDMENT
to the La Rosa Franchise Agreement

In. recognition: of the requirements of the New York General Business Law, Article 33,
Sections 680 through. 695, and of the regulations promulgated thereunder (N.Y. Comp. Code
R. & Regs., tit. 13, §§ 200.1 through 201.16), the parties to the attached La Rosa Holdings,
LLC Franchise Agreement (the “Agreement’™) agree as follows: '

1. Under Article 15:C of the Agreement, under the heading “‘Conditions for Approval of
Transfer,” the subarticle 15:C(6) shall be deleted in its' entirety and shall have no force or
éffect, and the following shall be substituted in lieu thereof:

(6) The transferor and its owners and Principals must execute: a general
release in a form satisfactory to Franchisor, releasing Franchisor;
Franchisor’s affiliates and past and present -officers, diréctors,
shareholders, partners, agents, representatives, independent contractors,
servants and employees, of any and all claims against Franchisor for
matters. arising on-or before the effective daté of the Transfer; provided,
however; that all rights and causes of action arising in favor of
Franchisee. from the provisions of New York General Business Law
Sections 680-695 and the regilations issued thereunder, shall rémain
in force; it being the irtent of this provision that the non-waiver
- ===+ —provisions -of N.Y. Gen. Bus. Law Sections 687.4 and 687:5 be-
satisfied.
2. Under Article 16:D of the Agreement, under the licading “Conditions for Renewal,”
the subarticle 16.D(5) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted in licu thereof:

(5) Franchisee and the Principals must execute the general release,
attached hereto as Exhibit "I" releasing Franchisor, its affiliates and their
respective  officers, directors, shareholders, partners, .agents,
representatives,  independent contractors, servants, employees,
successors and assigns; from any :and all claims, including, without
limitation, claims arising under this Agreement under federal, state or
local laws, rules, feguldtions, or orders - If precluded by law from giving
a general release, Franchisee shall execute an estoppel statement -;
favor of Franchisee from the provisions of New York General
Business Law Sectioris 680-695 and the regiilations issued thereunder,
shall remain in force; it being the intent of this provision that the non-
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wdiver provisions of N.Y. Gen. Bus. Law Sections 687.4 and 687.5 be
satisfied.
3. Article 20 of the Agreement, under the heading “Enforcement and Construction,” shall
be supplemented by the additien of the following new subarticle 20.T.:

20.T Nothing in this Agreement should be ‘considered a waiver of any
right conferred upon franchisee by New York General Business Law,
Sections 680-695.

4., There are circumstances in which an offéring made by La Rosa Holdings, LLC would
not fall ‘within the scope of the New York General Business Law, Article 33, such as when
the offer and acceptance occurrcd outside the state of New York. ngcver an offer orsale is
deemed made in New York if you are domiciled in New York or the Qutlet will be opening in
New York. La Rosa Holdmgs, LLC is required to furnish a New York prospectus to every
prospective franchisee who is protected under the New York General Business Law, Article
33.

5. Each provision of this amendment shall be effective only te the extent, with respéct to
such provision, that the jurisdictional requirements of the New York General Business Law, are
mét independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this New York
amendment to the La Rosa Holdings, LLC Franchise Agréement on the same date as the
Franchise Agreement was executed.

FRANCHISOR: FRANCHISEE:
La Rosa Holdings, LLC
‘ By: By: -
Title: Title:
Signature' Signature
Address: Address:
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North Dakota Franchise Agreement Amendment

NORTH DAKOTA FRANCHISE AGREEMENT AMENDMENT
to the La Rosa Franchise Agreement

Notwithstanding anything to the contrary set forth in the La Rosa Franchise Agreement (the
“Agreement”), the following provisions shall supersede any inconsistent provisions
and apply to La Rosa franchises offered and sold in the state of North Dakota:

The North Dakota Addendum is. only applicable if you are a resident of North Dakota or if
. your La Rosa outlet will be located within the State of North Dakota.

1. Article 15 of the Agreement is hereby amended by the addition of the following
language:

Provisions requiring North Dakota franchisees to sign a general release
upon renewal of the franchise agreement are not enforceable in North
Dakota..

2. Article 17 of the Agreement is hereby amended by the addition of the following

language:
Provisions requiring North Dakota Franchisees to consent to termination
or liquidated damages are not enforceable in North Dakota.

3. Article 18 of the Agreement is hereby amended by the addition of the following

language:.

' Covenants not to compeéte such as those mentioned above are generally

considered unienforceable in the state of North Dakota.

4. Atticle 20 of the Agreement is hereby amended by the addition of the following

language:
Covenants requiring North Dakota franchisees to consent to the
jurisdiction of courts outside of North Dakota may not be enforceable in
North Dakota.

5: Article 20 of the Agreement is hereby amended by the addition of the following
language:

For North Dakota Franchisees, North Dakota law shall apply:.

6. Article 20-of the Agreement is hereby amended by the addition of the following
language:
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Provisions requiring a franchiseé to consent to a waiver of trial by jury are:
not enforceable under Section 51-19-09 of the North Dakota. Franchise
Investment Law.

7. Article 20 of the Agreement is hereby amended by the addition of the following,

language:

Provisions requiring; the franchisee to consent to. a waiver ‘ofr ‘exemplary’
and punitive damages are not enforceable under Section 51-19-09 of the
North Dakota Franchise Investment Law.

8. Article 20.of the Agreement.is hereby amended by the addition. of the following

lahgnage:
Provisions requiring a franchisee to consént to a limitation of claims.
within one year have been determined to be unfair, unjust and inéquitable
within the ‘intent of Section 51-19-09 of the North Dakota Franchise
Investment Law. Therefore; for North Dakota franchisees, the statute of
limitations under North Dakota Law will apply.

Each provision of this amendment shall be effective only to the extent, with respect to such

provision, that the jurisdictional requirements of North Dakota Law are met indeperidently
without reference to this':amendment.
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Washington State Franchise Agreement Amendment

WASHINGTON STATE FRANCHISE AGREEMENTAMENDMENT
to the:La Rosa Franchise Agreement

In recognition of the requirements of the Washington Franchise Investment Protection Act
RCW19.100.180, the parties to the attached La Rosa Holdings, LLC Franchise Agreement
(the “Agreement™) agree as follows:

l. Under Atticle 15.C of the Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 15.C(6) shall be deleted in its entirety and shall have no force or
effect, and the following shall be substituted in lieu thereof’

(6) The transferor and its owners and Principals must execute a general
reléase in a form satisfactory to Franchisor, réleasing Franchisor,
Franchisor’s affiliates and past and presént officers, directofs,
shareholders, partners, agents, representatives, independent contractors,
servants and employees, of any and all claims against Franchisoi for
matters. arising on or before the effective date of the Transfer; excluding
only such claims as the: transferor and its owners and Principals ‘may
have under the Washington Franchise Investment Protection Act.

2. Under Article 16.D of the Agreement, under the heading “Conditions for Renewal,”

the subarticle: 16.D(5) shall bev deleted in its entirety and shall have no force or effect, and the ____

following shall be substituted in lieu thereof:

(5) Franchisee and thé Principals must execute the general release,
attached hereto as Exhibit "I" releasing Franchisor, its affiliates ard their
tespective  officeérs, diréctors, shareholders, partriers, agents,
representatives, independent contractors, servants, employees,
successors and :assigns from any and all claims, including, without
limitation, claims arising under this Agreement under federal, state or
local laws, rules, regulations, or orders - If precluded by law from giving
a general release, Franchisee shall execute an estoppel statement -;
excluding only such ciaims as the transferor and its owners and
Principals may have under the Washington Franchise Investment
Protection Act.

3. Article 20.F. of the Agreement; under the heading “Governing Law”, shall be amended
by the addition of the following statement added to the'end of the last sentence of Article 20.F:

; except with respect to claims, arising under the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW.
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4, Article 20.G. of the Agreement, under, the heading “Exclusive Jurisdiction”, shall be
amended by the addition of the following statement added to the end of the last sentence of
Article 20.G.:
; except with respect to claims arising under the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW.

5. Article 20.K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the following statemient at the end of the sentence contained
in Article 20.K..:

; except with respect to claims arising uider the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW.

6. Article 20 of the Agreement; under the héading “Enforcement and Construction,” shall

be supplemented by the addition of the following new subarticle 20.T.:

20.T Any foregoing ackiiowledgments are not intended to nor shall they
act as a release, estoppel or waiver of any liability under the Washington
Franchise Investment Protection Act. Provisions which unreasonably
testrict of limit the statute of limitations period for claims under the
Washington Franchise Investment Protection Act, rights or remedies
under the Washmgton Franchise Investment Protection Act, may not be
enforceable.

7. The Franchise Agreement is.hereby amended to include the following prevision:

“In the event of a conflict of laws, the provisions of the: Washington
Franchise Investment Protection Act, Chapter 19.100 RCW will prevail™..

8. Each provision. of this amendmeént shall be effective only to the extent, with respect to
such provision, that the jurisdictional requiremeénts of thé Washington Franchise Investment

Protection Act, Chapter RCW 19.100.180; are met independently without reference to this
amendment.

[Signature Page Follows]
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IN WITNESS WHEREQF, the parties have duly exeecuted and delivered this Washington State

amendment to the La Rosa Holdings, LLC Franchise Agreement on the same date as the
Franchise Agreement was executed.

FRANCHISOR: o FRANCHISEE:
La Rosa Holdings, LLC

By: By:

‘Title: Title:

Signature ‘Signature
Address: Address:
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EXHIBIT “I”
TO THE DISCLOSURE DOCUMENT

RECEIPTS

S R S U
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La Rosa Holdings, LLC

RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement ard other
information in plain language. Read this disclosure document and all the agreements carefully.

If La Rosa Holdings, LLC offers you a franchise, we inust provide this. disclosure document 'to
you. 14 calendar-days before you sign a binding agreement with, or make a payment to, us or an
affiliate of ours.in connection with the proposed franchise sale. New York State Law requires a
franchisor to provide the franchise disclosure document at the: earlier of the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship. Under Michigan; Rhode
Island, Washington, Towa and Oklahoma law, if applicable, we must provide this disclosure
document to you 10 business days before signing any contract or making any payment relating to
the franchise relationship. ' -

If we do not deliver this disclosure document on time of if it contains a false or misleading
statement, or a material omission, a vielation of federal law and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the
applicable state agency list in attached Exhibit “A”.

We authorize the respective state agencies identified in Exhibit “B” to receive service of process
for us in the particular state.” — 7 7 T

Issuance Date: February 28, 2018

Our sales agent for this offering is:

Name: Vincenzo Pugliese

Telephone Number: (732) 740-0949

Address: 455 Cotinty Road 520, Marlboro, NI 07746

[ have received.a disclosure-document dated February 28, 2018 that included the following
exhibits:
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PROSPECTIVE FRANCHISEE:

DATE RECEIVED:

% If an Individual:
1

i ‘ Signature

Printed Name

Address

Address Continued

Telephone Number

(LA ROSA HOLDINGS, LLE RECEIPT PAGE 1 OF 2)

A. LIST OF STATE ADMINISTRATORS

B. LIST OF AGENTS FOR SERVICE OF PROCESS

C. TABLE OF CONTENTS OF OPERATIONS MANUAL

D: FINANCIAL STATEMENTS

E-1. FRANCHISE AGREEMENT

E-2. DEVELOPMENT AGREEMENT

F. LIST OF FRANCHISEES

G. LIST OF FRANCHISEES WHO HAVE LEFT'THE SYSTEM
H. STATE SPECIFIC ADDENDUM

L RECEIPTS

If a Business Entity:

S‘ignature

Pririted Name

Company Name

Address

Address Continued

Telephone Nuiiiber

(LA ROSA HOLDINGS, LLC, RECEIPT PAGE.2 OF 2)
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La Rosa Holdings, LL.C

RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other

information in-plain language. Read this disclosure: document and all the agreements carefully.

If La Rosa Holdings, LLC offers you a franchise, we must provide- this disclosuré docuinent to
you 14 calendar-days before you sign a binding agreement with, or make a payment to, us or an
affiliate of ours in‘connection with the proposed franchise sale. New York State Law requires a
franchisor to provide the franchise disclosuré document at the earlier of the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship. Under Michigan, Rhode
Island, Washington, Iowa and Oklahoma law, if applicable, we must provide this disclosure
document to you 10 business days before signing any contract or making any payment relating to
the franchise relationship.

If we do not deliver this disclosure document on time -of if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law'may have occurred and
should be reported to the Federal Trade Commission, Washington, D.C. 20580 and the
applicable state agency list in attached Exhibit “A”.

We authorize the respective state agencies identified in Exhibit “B” to receive service of process
for us in the particilar state

Issuance Date; February 28, 2018

Our sales agent for this offering is:

Naime: Vincenzo Pugliese

Telephone Number: (732) 740-0949

Address: 455 County Road 520, Marlbere, NJ 07746

I have received a disclosure document dated February 28, 2018 that inciuded the following
exhibits:
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(LA ROSA HOLDINGS, LLC RECEIPT PAGE | OF 2)

A. LIST OF STATE ADMINISTRATORS.

B. LIST OF AGENTS FOR SERVICE OF PROCESS

C. TABLE OF CONTENTS OF OPERATIONS MANUAL

D. FINANCIAL STATEMENTS

E-1. FRANCHISE AGREEMENT

E-2. DEVELOPMENT AGREEMENT

F. LIST OF FRANCHISEES

G. LIST OF FRANCHISEES WHO HAVE LEFT THE SY.STEM
H. STATE SPECIFIC ADDENDUM

L. RECEIPTS

PROSPECTIVE FRANCHISEE:

DATE RECEIVED:

If-an Indidual: If'a Business Entity:
By:

Signature ‘Signature

Printed Name Printed Name

Company Name'

Address Address
Address Continued Address Continued: 7
Telephone Nuiiber Telephone Number

(LA ROSA HOLDINGS, LLC, RECEIPT PAGE 2 OF 2)
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