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The franchise that We offer is for a La Rosa Chicken & Grill fast 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, 
carryout and optional delivery service (the “La Rosa Re$taUrant).

Single IJnit La Rosa Restaurant Franchise Agreement
The. total investment necessary tp 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 $1.0,000 to $j5,O0O for La Rosa Products that we designate 
as representing a portion, of the'initial opening minimum inventory for your La Rosa Restaurant.

Multi-Unit La Rosa Restaurant Development 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 atfiliafe for the exclusive development territory fee, $35,000 that must he paid to 
the Franchisor or Franehisor’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 desi^ate as representing a portion of the initial opening 
miniinuin inventory fOr your first La Rosa Restaurant. Under a Development Agfeemeht you will 
be required to develop, open and operate a total of three La Rosa Restaurants within a specified 
Exclusive Development Teiritory.

This disclosure document summarizes certain provisions of your franehise agreement and other 
information in plain Eivglish. Read this disclosure doeument and all aceompanying 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 of an affiliate in connection 
with the proposed franchise sale. Nofej however, that no gpvernnient agency has verified the 
information contained in this document.

You may \yish to receive your disclosure document in another fonn 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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rO ' • -The terms of your contract wi) 1 govern your franchise relationship. Do not rely on the disclosure
document alone to understand your contract. Read yoUf entire contract carefully. Show your 
contract and this disclosure document to an advisor, like a lawyer or an accountant;,

Buying a franchise is a complex investment. The infonnation in this disclosure document can 
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to 
Buying a Franchise,” which can help you understand how to use this disclosure document,, is 
available from the Federal Trade Commission. 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.ftc.gQv for'additional infonnation. Call your state agency or 
visit your public librai^ for Other sources of information on franchising.

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

Issuance Date; February 28, 2018

FDDPreparedBy^^^
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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 adniinistrator listed in Exhibit A to this Franchise DisGlOsure Document 
for information about the franchisor^ about other 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 
:MGN 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, if any, and what
TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

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

I. 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 AGREJMENT' 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 $48:6,500. 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.

FDDPrepa^dBy'^g?
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State Effective Dates

The folldw'ing'states require/that the Franchise Disclosure Document be registered or filed with 
the state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, 
Michigan, Minnesota, New York, North Dakota, Rhode Island,, South Dakota, Virginia, 
Washington and Wisconsin.

This 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:
Califomia Michigan South Dakota
Hawaii Minnesota Virginia
Illinois New York Washington
Indiana North Dakota Wisconsin
Maryland Rhode Island

In all other states the effective da:te of this Franchise Disclosure Document is 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 ftanehisor of the La 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 ddcumerit as “you” aind “your” as the context requires. If you are a 
corporation, partnership. Or other legal entity, our Franchise Agreement will also apply to your 
indiyidUal owners,, shareholders, members, officers, directors and other principals.

The Ffanchisor

We are a liinited 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. Our 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 or controls 
us. Ouir agent for service of process is Vincenzo Pugliese, La Rosa Holdings, LLC 45,5 County 
Road 520, Marlboro, NJ 0774,6.

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 oh-pferhises 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 aiid we have not 
offered or sold franchises in any Other line of business. We do not conduct a business Of the type 
to he 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 Franchised 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 Rosa 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 aiid food products, that may be added to the System in
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the future, and our proprietary specifications^ methods and procedures fpr 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 prooduets used to prepare approved menu items) and 
supplies and equipment including branded packaging, paper goods,, materials, uniforms,, displays, 
menu boards and merchandise designated by us (Golleetivery 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 to exclusively purchase and acquire the La Rosa Products and the La 
Rosa Ingredients and Supplies through us, our affiliate or our designated suppliers.

Franchise Agreement.

You may enter 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 La Rosa Restaurant. If you ehter into a Franchise Agreement, as a franchisee, 
you will be requited to develop, establish and operate, a La Rosa Restaurant in accordance with 
the requiremerifs of our System and at a location for which we have issued a written notice Of Uo 
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 La Rosa 
Restaurant, you must select a site in accordance wdth the Franchise Agreement and Subject to our 
issuarice 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 enter into a Development Agreement in the form attached to: this Franchise Disclosure 
Document as Exhibit “E-2” for the right and obligation to develop three (3) La Rosa Restaurants 
that must be developed and operated in a designated geographic area (“ExClusiye Develppment 
Territory”). Linder the Development Agreement you must open, ovm 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 Disclosure, Document applies tO'single unit 
development onder a Franchise Agreement and. multi-unit development under a Development 
Agreement. If yoU are not contracting fdr the right to develop multiple locations,, we will not 
require you to sign a Development Agreement.

Our Affiliates

La Rosa EP, LLC.
Our affiliate La Rosa IP, LLC is a blew Jersey lirnited liability company established on July 5, 
2f)16. The principal business address for La Rosa IP, LLC is 455 County Road 520, Marlboro, 
NJ 07746. La Rosa IP, LLC has granted a license to us concerning the Marks and the System in 
connection with the license, operation and grant of La Rosa franchises and the
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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.

La Rosa L ine.
Our affiliate La Rosa I, Inc. is a New Jersey corporation established on March 29, 1994. La Rosa. 
L Inc.’s,principal business address is 455 County Road 520^ Marlboro^ NJ 07746 fforh which La 
Rosa I, Iiic,, 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 I, Inc. and La Rosa 1, Inc. has 
not in the past and does not now offer franchises in any lines of business.

Chick YP, LLC.
Our affiliate Chick VP, LLC is a New Jersey limited liability company established in May, 1998. 
Chick VP, LLC’s principal business address is 12 Village Center Drive, Freehold, NJ 07728 
ftofn which Chidk VP, LLC utilizes the Marks and the System in connection \yith 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 Madison, 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, Ihe. utilizes the Marks and the System in conneetion 
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 lines of business.

V.S.P.L.. Inc.
Our affiliate V^S.P.L., Inc. is a New Jersey corporation established on Januaiy 28\ 
■^.S.P.L., Inc.’s principal business address is 285 Gordon Corner Rd., Manaiapan, NJ 07726 
from which V.S.P.L., Inc. utilizes the Marks and the System in coimection with its operation of a 
La Rosa Restaurant. You will not conduct business directly with V.S.P.L., Inc. artd V.S.P.L., Inc. 
has not in the past and does not now offer franchises in .any lines of business.

LRC.,LLC.
Qur affiliate LRC, LLC is a New Jersey corporation established in May 29, 2013 . LRC, LLC’s 
principal business address is 4060 Ashury Avenue East, Tinton Falls, NJ 07753 Ifom 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 LLLC.
Our affiliate GSRS 1, LLC is a New Jersey limited liability company establishedJuly 11, 2011. 
GSRS; I, LLC’s principal business address is 600 Valley Road, Wayne, NJ 07470 from which 
GSRS 1, LLC utilizes the Marks and the System in conneetion 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 extrernely competitive. You will be competing with numerous 
restaurants that offer a wide range of food and beverage items in a wide variety of service^ 
foraiats. You will be^ competing with many local independently owned businesses and those 
businesses that are part of a regional or national franchise chain that feature and rotisserie 
chicken, soups, salads, side dishes,, sandwiches, grill items and their substitutes. The market for 
these items is well established and veiy highly competitive,

Applicable Regulations

Many states and local jurisdictions have laws, rulesi and regulations that ntay 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 availabihty of 
outdoor patios; health and sanitation requirernents for restaurant operation and employee 
practices conceming the storage, handling and preparation of food; restrictions on smokihg; 
availability and cleanliness of restrooms;: 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 equivalent 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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ITEM 2
BUSINESS EXPERIENCE 

Vincenzo Pugliese, President and Managing Member

Vincenzo Pugliese Is the founder of La Rosa Holdings, LLC and since our fomiation on 
!Septeinber 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 affi liate owned La Rosa Chicken & Grill Restaurants.

ITEM 3 
LITIGATION

No litigation is required to be disclosed in thisTtern.-

ITEM 4
BANKRUPTCY

No bankruptcies are required to be disclosed In this, Item.

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

Franchise Agreement

When you sign a Franchise Agreement you must pay to us ati Initial Franchise, Fee of $35,000. 
The. Initial' Franchise Fee' is used in part to defray pur costs for providihg training and other 
serviees, 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 tp uS of ouf 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 enter into a Development Agreement: with us you must pay a non-refundable Exclusive 
Development TerritOiA Fee of $30,000 and a nOn-refundable Initial Franchise Fee of $35,000 for 
your first La Rosa Restaurant. In addition to the Exclusive Development 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 of our affiliate between $10,000 to $15,000 fof La 
Rosa Products that we designate as; representing a portion Of the iiiitial opening minimum 
inventory for your La.Rosa Restaurant.

You will be: designated an Exclusiye Development Territory and within such territoiy you will be 
required to develop, establish and operate three (3) La Rosa .Restaurants. Tte 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 Agreenient and may be influenced by factors (as 
exclusively determihed by us) such as (a) the size and population density of the “Exclusive 
Development Territory”, and (b.) mafket potential., The Exclusive Development Territory Fee is a 
fixed fee of $30,000. For each of the La Rosa Restaurants that you will be required to. develop, 
establish and operate within the Exclusive Development Terfitofy you will be required 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 Teirifoiy Fee. The initial franchise fee for the first La Rosa 
Restaurant that you are required to develop is $35,000. The initial tfanchise fee for the second La 
Rosa Restaurant that you are,required to develop is $15,OO0. The initial fi-anchise 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 years. 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 end 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 and 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 Agreement 
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 
Agreement you must sign our then-eurferit standard Franchise Agfeemerit for each additional La 
Rosa Restaurant that you develop in the Exclusive Development Territory on or before the 
earlier of: (i) the date you sign a lease for the business premises; ,(ii) 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 in operation pursuant to your Development Schedule. The initial franchise fee for the 
second La Rosa Restaurant that you will be required to developed under the Development 
Agreement is $il 5,000 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 required to developed Under the Development Agreement is 
$15,000 even if the then current form of Franchise Agreement requires payment Of an initial 
franchiseTee that is more or less than this amount.

[REMAINDER OF PAGE, INTENTION ALLY LEFT BLANK]
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ITEM 6 
OTHER FEES

TypeofFtee
' i(lQote 1:)-

Amount Due Date Remarksi

5%, of gross sales.
:(Npte;2)

Subject to minimum 
Royalty Fee 
requirement of $60,0 
per week.

Weekly on 
the third' day 
following the 
end of each 
accduhting 
week.

This payment will be 
automatically drafted from your 
business bank account Or 
automatically by debit to your 
business bank account.

The weekly Royalty Fee due to 
us shall be calculated based on 
the gr.eater amount of either the 
percentage of weekly gross sales 
or the weekly minimum Royalty 
Fee of $600 per week. The
Royalty Fee is not refundable.

Brand
Development
Fund

Up to 2% of gross 
sales.

At presents currently, 
we do not collect a 
Brand Development 
Fund Fee.

Weekly on 
the third day 
following tlie 
end of each 
accounting, 
week.

This payment yviU be drafted 
from your business: batik 
account. This fee is not 
refundable.

Grand Opening
Advertising
Expenditures

$5,000 Within one 
month of the 
opening of 
your La Rosa 
Restaurant.

Within the first month of the 
opening of your La Rosa 
Restaurant you must market and 
promote its grande-opening. Ypu, 
must submit to us you grand­
opening marketing plan for our 
approval prior to openings

Local
Advertising
Expenditures

Minimum of $1,000 
per month.

Monthly, as 
incurred by 
you and 
negotiated 
with local 
advertising 
suppliers.

You must provide Us with a 
monthly accounting of these 
expenditures. Your advertising 
and marketing efforts must meet 
our Standards and specifications 
and will be subject to our 
approval.
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Type of Fee
(INdfe 1)

Airiouiit Due Date Remarks

Renewal' Fee; 2 5.% of our then 
current initial 
franchise fee. but not 
less than $7,500.

Upon signing 
renewal 
franchise 
agreement.

Upon expiration of your initial 
franchise agreement you may 
possess the right (subjeet tb.dur 
approval) to renew your La Rosa 
Restaurant franchise. At the 

: time of renewal you will be. 
required to sign dur then current 
Franchise Agreement

Transfer Fee 50% of our tlien 
current franchise fee 
but not less than 
$17,500.

Prior to the 
date of 
transfer.

All transfers are subject to our 
approval and require the 
transferee’s satisfaction of our 
training requirements.Transfer
Fee .shall not apply if transferee 
is an entity 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 
Training Fee

Currently $1,000 per 
person per week plus 
expenses incurred

On demand. Applies to additional training for 
new managers, replacement, 
managers and supplemental 
training programs,

Royalty
Payment Late 
Charge

The lesser of Five 
Percent (5%) per 
month .of any late 
royalty payment or
Fifty Dollars ($5,0.00)

On demand. Applies to past due payments of 
Royalties.

Royalty
Reporting
Charge

$50:00 per occurrence On demand. If you fail to submit to us a 
complete and,accurate Royalty 
Report by the Wednesday of 
each week for the preceding 
accounting week you will be
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type ofFee
nsotesli)

Amount Due Date Remarks

required to pay a royalty 
reporting charge.

Financial 
Reporting Late 
Charge,

$1:00.00 per 
occurrence

On demand. If you fail to submit or to timely 
submit to us your unaudited 
monthly profit and loss 
statement and balance Sheet 
within 60 days after the end Of 
each month,, you will be required 
to pay a fee of SlOO.GO.

Interest Charges The lesser of ei ghteen 
(i8%) percent per 
annum or the 
maximum legal rate 
atiowable by the State 
in which your La Rosa 
Restaurant is located. 
See, Note 4;.

On demand. Applies to past due paymetits of 
royalties,..advertising fund fees‘ 
and all other fees, charges and 
payments due to us' fi-Oin you. 
Interest begins to accrue: as' of 
the date that any payment is due 
from you to uS. This fee is hot 
refundable.

Review, and.. 
Audit Fees

Actual Costs On demand, You must pay .to us the_costs that 
we incur 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 
hmited to, fees for accounts^ 
attorneys, administrative staff, 
travel and lodging expenses.

Collection
Costs and 
Attorney

Amount incurred by 
us (a) to collect unpaid 
Royalty Fees and

On demand. Includes the. amount of 
attorney’s fees, deposition 
expenses, expert witness fees,
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Amount Due Date Remarks

Advertising Fees 
and/or (b) arnpunt 
incurred by us in 
connection with any 
lawsuit or litigation 
respecting Franchisees 
breach of the
Franchise Agreement.

accounting fees: and filing fees.

KSF Check Fee 
or Failed 
Electronic Fund 
Transfer

Five (5%) Percent of 
amount.or $50: 
whichever is greater 
or maximum fee 
allowed by law;

On demand. Applies to payment of Royalty 
Fees and Advertising 
Contributions aiid;any other 
payments to us,

Noncornpliaiice Amount of fees, costs 
and/or expenses that 
we incur in connection 
with your 
nonperforrnanee of 
your obligations under 
the Franchise 
Agreement. Includes 
attorney fees.

On demand. You must pay to us and 
reimburse us for all costs, fees 
and expenses; that we incur as a 
result of or in connection with 
your breach of the Franchise 
Agreement. This includes legal 
fees, expenses and costs that we 
incur with outside legal counsel.

Testing $50.00 per item or 
service to be evaluated 
plus actual costs 
associated with testing 
and inspection.

On demand. Payable When you request 
approval to use an unapproved 
supplier. Fee is refundable if we 
approve the item or'service for 
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 of payiiierits 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 recurrihg uiiless 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 pthenyise noted.. 
All fees are non-refundable. All fees, payable to us shall be payable subject to our specification 
and instruction, including, but not limited toj our election to have, all fee automaticaliy drafted 
6om your business barik account or automatically debit:/ charged to yoiir'business bank account.

Note 2: [Gross Sales]
The tenn “Gross Sales” as used in this Disclosure Document and the Franchise Agreement 
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, whether in form of 
cash, credit, agreements to pay or other consideration including the actual retail value of any 
goods or services tradedi borrowed, or received by you in exchange for any form of non-money 
consideration (whether Ot not payment is reeeiyed at the time of the sale or any amount is proved 
uncollectible), from or derived by you or any other person from business Gonducted or which 
started in, oii, frorn 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 teims of 
the Franchise Agreemeiit, Gross Sales do iiot include sales or use. 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 cahnOt offset against taxes required to be paid under any applicable federal or 
state laws,, you must Gorapensate us in .the manner pfeScribed 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 Agreement 
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. YoUf 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]
Tlie 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 
Expenditure

(Notc.'l)

Amount Method of 
Paymeht

Wihen Due To Whom 
Payment is Made

Initial
Ffanehise Fee
(Note-2)

$35,000 Lump sum Upon signing 
of Franchise 
Agreement

Us,

Exclusive 
Development 
Territory Fee
(Note 3)

(Development
Agreement
Only)

$30,000 Lump Sum Upon signing 
of Franchise 
Agreement

Us,

Construction 
and Leasehold 
improvements .
(Note 4)

$70,000-$176,000 Varies Prior to 
opening

Third party 
suppliers or our 
approved vendors .. 
but subject tO'our 
specifications and 
approval

Furniture, 
Fixtures and 
Equ,|me„,

$8.7,500- $110,000 As billed As incurred Third party 
suppliers or our 
approved vendors 
but Subject to our 
specifications and 
approval

$7,500 - $;10,Cf00 As billed Before opening Third party 
suppliers or our 
approved vendors 
but subject to our 
specifications' and 
approval
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of
Expenditure

Amount , Method of 
Payment

When Due . Td Whom 
Payment is Made

Computer, 
Software and 
Point of Sales 
System

$10,000 - $20,000 As billed As ineurred Third party 
suppliers or our 
approved vendors 
but subject to our 
specifications and 
approval

Initial
Inventory
:(Note;8),

$10,000 - $15„000 As billed Before opening Us or our affiliate

Prepaid Rent 
and Lease 
Deposits
.(Note 9)

$5,000 -$13,OO0 Lump sum Varies Third party landlord

Utility
Deposits
(Note 10)

$'800 -$1,000 As billed Before opening Utility companies

Insurance 
Deposits and 
Premiums
(Note I J )

$4,000 As billed Varies Insurance
eompariies

Travel and 
Lodging for 
Initial Training.
(Note 12)

$500 - $8,0OO As ineurred Before opening Third party

Grand - 
Opening 
Marketing 
Expense
(Note 13)

$5,000 - $7,500 In aeeordanee 
with your 
grand-opening 
marketing 
plan approved 
by us

As, incurred but 
prior to 
opening

Third party 
suppliers or our 
approved Vendors 
but subject to our 
specifications and 
approval
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Type of 
Expenditure

!(Note'l)

Amount Method of 
Payriient

When Due To Whom 
Payment is Made

Professional
Fees

$10,000 - $20,000 As billed Before opening Third parties, 
including attorneys, 
accountants and 
architects

Business 
Licenses and 
Permits
(Note 15)

$2,500 - $5,000 Lump Sum Before opening Government
authorities

Printing, 
Stationary and 
Office

ISS'*

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

Additional
Funds- Initial 
period ;of 3 
months
(Note 17)

$25,000 - $30,000 As incurred Before opening Us, utilities 
approved vendors, 
employees and 
other providers of 
services and/or 
goods necessary for 
the Operation of 
your La Rosa 
Restaurant,

TOTAL
ESTIMATE
FRANCHISE
AGREEMENT

.(Note 18)

$273,800 - $456,500

;total
ESTIMATE
DEVELOPMENT
AGREEMENT
ONLV
(Note-19)

$303,800 - $4;86,500

La Rosa, Holdings. LLC F0D;2.28.18



Footnotes to Item 7
“Your Estimated Initial Investment”

Note 1: [About Your Estimated Initial Investment]
These are only estimates and your costs may vary depending oh the size of your La Rosa 
Restaiuant, .economic and market conditions, competition, wage rates, the capabilities of your 
management team, your business, experience and other factors. You should carefully review 
these estimates with your business, aecounting and legal advisors before making any decision in 
signing a La Rosa 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 indireet/fmancing. The total estimates are based on the 
histdrical experience of our affiliates. Your costs may yary 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 establishment ;and your skills at operating a business. 
We strongly recommend that you use these categories and estimates as a guide to develop your 
own business plan and budget and investigate specific costs ip your area,

Note 2: [Initial Eranchise Fee]

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

Initial Franchise Fee (Franchise Agreetnent Only) 

$35,000 payable upon Signing the Franchise Agreement.

Development Agreement
If you sign a Development 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:

rnitial Franchise Fee (Flrst La Rosa Restaurant)

$35,000: Initial Franchise Fee for the first La Rosa Restaurant to: be developed 
pursuant to Development Agreement. This is in addition to the $35,000 Exclusive 
Area Development Fee that must be paid at time of signing Development 
Agreement, Yee, Note 3,_________________________ ______ ____ ___

Initial Franchise Fee (Second La Rosa Restaurant)

$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)

$L5j0G0:; Initial Franchise, Fee: for the third La Rosa Restaurant to be developed 
pursuant to Development Agreement.

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

Note 3: [Exclusive Development Territory Fee]
The ExclUsiye Development Territory Fee is $30,000 and is only due if you are signing a 
Development Agreement that will require you to develop, establish and operate three La Rosa 
Restaurants (See, Item 5 of this Disclosure Document 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 estunates are 
based on the assumption that the typical square footage fOr a La Rosa Restaurant ranges frOrn 
1,6.00 to 2,000 square feet with base rent ranging from $26 to $30 per square foot.

The difference in the low and the higlf 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 obtained in the “vanilla 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 Ughting, electrical switches and outlets, lavatories, 
a finished ceiling, walls that are prepped 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. They also do hot include any financial contributions by a 
landlord. The costs of the Kimiture and fixtures rnay 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 contribution, the size of yoitf location^ rates for 
construction, personnel, freight, vendor pricing and taxes, overall costs and efficiencies in your 
market. Ybur cost for developing your location may be higher or lower than the estimates 
provided. Third-party frnancing may be available for qualified candidates for some of the leasehold 
iihprovement costs, however with Such financing comes associated costs and fees which will cause 
the cost to exceed what is indicated in this chart.,

17 La RosaiHoldings. LLC FDD,2:28.18



Note 5: |Furnifure^ Fixtures and E^quipment]
You will be required to purchase certain types of furniture, fixtures and equipment for your La 
Rosa Restaurant. Among other things, you will, be required to purchase ovens, grills, bakiiig 
equipinent, mixing equipment, reffigeration, freezers, kitchen equipment, prep stations^ service 
stations and computer equipment fi-om us or our approved nianufacturers and/or suppliers 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 fp purchase, such equipment, your costs may 
be higher.. Third-party financing may be available for qualified candidates; for sortie 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 d: [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]
The, Point of Sales (‘TOS’’) system is the equipment that tracks the sales of your La Rosa 
Restaurant.

Note 8_: [Initial Inventory]
Your initial inventory, small wares, uniforms and supplies and your on-going inventory and 
supplies; which you are required to obtain from uS, our affiliate or Ifom our designated suppliers 
are paid for at standard prices .and'tefms and your ongoing inventory must be purchased from 
either us or our approved vendors only.

Note 9: [Lease Deposits][Real Property]
You will be required to operate your La Rosa Restaurant fi^om a cotnmercial business location 
that we approve arid that complies with local and state laws,, The cost of real estate varies 
considerably based on the local real estate market and the size and location of the property that 
you elect to purchase or lease., The “Estimated Initial Investment” respecting your franchised 
establishment of a La Rosa Restaurant is based on the assumptiori that you will be leasing the 
business location for your La Rosa Restaurant. You vviH 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 directly 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,O0O square feet with base rent ranging froin $26 to $30 per square foot. These estitnates 
represent a three (3;) month deposit of rent. If your location is: in a dowrifown or prestigious area, 
your rent may be highen Pre-paid rent is generally non-refundaMe'while security or other deposits 
may be refundable either in full or in part deperidirig upon your lease or rental contract.
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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: jUtility Deposits]
Ip 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 rnaintain 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 be based oP 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 miiiirnum required insurance. You 
should check with your local carrier for actual premium quotes and costs, as well as foe actual cost 
of foe deposit. The cost, of coverage will yaiy based upon foe area in which your La Rosa 
Restaurant wdl 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 y/ith your 
insurance agent before proceeding with foe investrnent in a La Rosa Restaurant,

Note l2: ]T;ravei and Lodging]
This estimate is for the cost for you or your Managing, Principal (defined as the managing 
shareholder, member or partner of Franchisee if Franchisee is ati entity), plus four people to 
attend foe initial training program held in Moiimoufo County, New Jersey. We do not charge 
tuition for training up to three people, but you will be responsible for all costs associated with 
attending the initial training program for you and your staff. Your costs Will depend on the number 
of people attending training, their point of origin, method of travel, class of accommodation and 
living expenses (food^ fransportation, etc,). The duration of foe 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 month of opening yoin La Rosa 
Restaurant for foe purpose Of prornoting 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 
accountants 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 advisors 
when evaluating this franchise opportunity, this disclosure document and foe Franchise Agreement. 
It is also advisable to consult, these professionals to review any lease or other contracts that you 
\vill enter into as part pf starting your La Rosa Restaurant.
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Note 15: [Business Licenses> and Permits]
You are responsible for applying for, obtaining and maintaining all required permits and' licenses, 
necessary to operate your La Rosa Restaurant, The figures represented here do not include the 
costs associated with obtaining a liquor Ucense. You should thoroughly investigate the cost Of 
obtaming a liquor license which Can vary greatly in different states and municipalities. The 
licenses necessary to operate your La Rosa Restaurant will vai^ depending On locals municipal, 
county and state regulations. All licensing fees are paid directly to the governrnental authorities 
when incurred, and are diie piior to opening for business.

Note 16: [Printings 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.

Note 17: ]Additional Funds]
You will need additional capital to support on-gping businesses expenses Such as payroll, 
iriyentdry, marketing, rent and utilities. In making this estimate we have not considered and do 
not estiniate sales fevehue 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 
cannot assure you that yOu will not incur additional expenses during the initial start-up phase or 
that your start-up phase will not last longer than three months. Also there is no assurance that 
additional 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 making this estimate.

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

Note 19: [Development Agreement Total]
This is an estimate if you are signing a Development Agreement. This estiniated total includes 
the Exclusive Development Territoiy Fee. All other estimates contained in this total relate 
exclusively to only one: La RoSa Restaurant. To the extent that you establish and develop 
additipnal La Rpsa Restaurants you will continue to- incur these fees on a per restaurant basis 
except that the Initial Franchise Fee for the second and third La RPsa Restaurants that you will 
be required to develop will be $’15',000 for each additional La Rosa Restaurant established 
pursuant tp the tennS of the Development Agreement.

[REMAINDER OF RAGE INTENTIONALLY LEFT BLANK]
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To insure that our standards and speeificati'ons of quality and service are maintained, you must 
operate your La Rosa Restaurant in strict confonnity with the Franchise Agreement and the 
methods, standards, .specifications and sources of supply that we designate and prescribe in our 
Operations Mariual.

You may only offer and sell those menu iteins 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 
isuppliers 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 suppliers, 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 arc the exclusive supplier of La Rosa Produets and La Rosa 
Ingredients and Supplies and in the future We may establish an affiliated eornpany which may be 
the exelusive supplier of La Rosa Products and La ROsa Ingredients and Supplies and we expect 
that oiir president and managing member Vincenzo Pugliese: will own interests in such affiliate 
and future exclusive: supplier of La Rosa Products and La Rosa 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 ho substitutions, unapproved 
menu items, products or unapproyed ingredients, supplies or equipment without our prior written 
consent. If you w^t tP selj, offer or utilize any menu items, products, 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 specificatiohS, yOu may request Our approval. 
We may, in Our sole and absolute discretion aiid for any reason or no reason at all, withhold our 
approval. When considering and evaluating the approval of a partibular supplier, among other 
things, we consider: whether the supplier can demonstrate to our reasonable satisfaction the 
ability to meet oiir .standards, speeilications and production requirements, the suppliers qualify 
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, ahd whether of not the 
suppliers approval, in our sole artd exclusive determination, will allow Us to advance the overall 
interests of our System. At all times we will be or OUr 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 Proclucts 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 Operation of your La Rosa Restaurant.

Other thaii the requirements above, yOu are not required to purchase or lease any goods, seryieeSi 
supplies, fixtures, equipment, inventory or real estate from us or any other specifically 
designated source. Currently, there are no purchasing; or distribution Cooperatives serving our 
System. We do not provide airy rtiaterial benefit to franchisees for use of approved Suppliers. We 
may negotiate purchase arrangements with sOrhe of our suppliers for the benefit Of our 
franchisees, but we are under no obligatiori to do so. We reserve the right to collect and retain 
certain rnanufacturihg allovvances, marketing allowances, rebates, credits^ itlOnies, payments^ and 
benefits (collectively referred to as “Allowances”) that may be offered to and/or provided to us 
dr our affiliates by manufacturers, suppliers: and -distributors based upon your purchases of 
products and Other goods and services,, including items that we defenriihe and designate as 
proprietary.,

We will derive revenue from your purchase of La Rosa Products, arid La Rosa Ingredients and 
Supplies. Additionally, in the future we-may derive'revenue from Allowances. In our most recent 
fiscal year, ending December 31, 2(M6, our'affiliate LRC, LLC earned $53,766 in revenue frorn 
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 a rhiiiimum 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 locatibn Of yOuf La Rosa Restaurant. In general, you will be 
required to obtain a computer system that will consist of certaiii hatdware and software items 
and peripheral devices (such as printers).. Among other things, you will be required to meet our 
requirements cpncernihg: (a) Lack office and point of sa;le systems; :(b) security systems; 
(c) printers and other peripheral devices; (d) archive and back-up systems; and (e) internet 
access; fnode (for example, broadband) and speed.

Insurance

All insurance pdlicieS required under your franchise agreement must be pmeured from insurance 
companies! reaspnably approved by Us (generally we will want your insurance company rated A- 
Vin 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 bur subSidiafies, affiliates, 
and ernployees as additibnal insured. The insurance policies must include a provision for a 30- 
day notice of cancellation to us, A Certificate Of Insurance rnust be furnished to us prior to the 
effective date of your franchise agreement and. prior to each policy renewal period. The 
Certificate of Insurance must Show by specific reference that the- items of insurance- listed in the 
chart below have been provided for" and include clauses obligating the insurer to give us at least 
thirty (30) days’ prior written notice of caneellation or note if a material change in coverage.
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Coverage must be at least as Goraprehensive as tlie minimum requirements set forth in the chart 
below and in the Franchise Agreement (See, Article “9” of the Franchise Agreernent). 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 physfcal loss or damage to real and personal property, 
including improvements and betterments, for all-risk perils, including flood and 
earthquake, if the relevant property is situated in a flood dr earthquake zorte, equal to 
at least 90% of the Restaurant's full insurable value; ___

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

Statutory workers' compensation insurance and employers' liability insurance 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 combined single bodily injury and property 
damage limit.of at least $1,000,000 per occurrence;

JBusjheM intenuptiQn insurance of at least ,$200;000;

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

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

Empldyef 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. Or sublease for-the Restaurant.

We fOriniilate our standards and speciriCatiohs at our sole discretion. We may periodically 
modify our written standards and specifications and you must comply with any modifications. 
You must ensure that all goods and services you select, will continue to conform tO our standards 
and ispecifications.
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Approval Process for Potential Alternate Suppliers

If you want to purchase products of services from a supplier or distributor not currently approved 
by us, then you must, at your sole expense, send representative,samples or specifications of that 
supplier’s goods or services and certain infonnation about the: supplier to tiS. As a Condition to 
our consent we must be a;llowed 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'$5.0 per item and our actual costs to inspect the facilities 
and test the products which may include costs incurred 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 estabUshed 
imiformity requirements, quality standards and specifications and whether the supplier or 
distributor’s biisinesS reputation, delivery performance. Credit rating and other relevant 
infonnation are satisfactoiy. 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 disfributbr. The 
approval period may vary if the product must be tested at an independent laboratory;. We also 
reserve the right, at our option, to re-inspect the facilities and pfoducts of any supplier and to 
revoke our consent if the supplier fails to continue to meet our criteria. Our standards for supplier 
and distributor approval are available to franchisees upon request.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9
FRANCmSEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements, It will 
help you: find more detailed information about your obligations in these agreements and. in 
other items of this disclosure document.

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

Obligation Article(s) in
Agreement

Disclosure Document 
Item

3; Site selection and acquisition/lease FA: Articles 1, 2.A, 2.C 
and 3
DA: Article 5.7

Items 7 and 11

bi Pre-openihg purchases and leases FA; Articles 3 and 8
DA: N/A

Items 7 and 8

c. Site development and other pre- 
opehing requirements

FA: Articles 3 and 4
DA: Articles 2, 5^7 and 
5.8

Items 6„ 7 and 11

d- Initial and ongoing training FA: Articles 4„ 5.B and
8.J

Item 11

DA: N/A

e. Opening FA: Articles 2, 3 and 4 
DA: Articles 4.1, 4.4,
4.5, 4.6 and 4.7

Item 11

f.Fees FA: Articles 5, 1.0, O, 
14„15, 16, 17and20.N. 
DA: Articles 4 and 5 A

Items 5, 6 and 7

g. Gorapliance with standards and 
policies / manual

FA: Articles 4 and 8
DA: Article 6

Items ,8 and 11

h. Trademarks and proprietary 
information

Articles 6 and 12
DA: N/A

Items 13 and 14

i. Restrictions oh products and 
services offered

FA: Article 8
DA; N/A

Items 8, 11 and 16

j. Warranty and customer service 
requirements,

FA: Article 8
DA: N/A

Item 16
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Obligation Article(s) in
Agreement

Disclosure Document 
Item

k. Territorial development ffid sales, 
quotas

FA: N/A
DA; Article 4

Item 12

1, Ongoing product and service 
purchases

FA: Article 8
DA: N/A-

Item 8

m. Maintenance, appearance and 
remodeling: requirements

FA; Article 8 i
DA,; N/A

Items 7 and 17

n.Insurance FA: Article 9
DA: N/A

Items 7 and 8

o. Advertising FA; Article 10
DA: N/A

Items 6 and. 11

p. Indemnification FA; Article 11
DA: Article 11

Item 6

q= Owner’s participation, 
management, staffing

FA: Articles 4 and 8
DA: Article 5.2

Items 11 and l5

r. Records and reports FA; Article, 13
DA: N/A

Item 6

s. Inspections and Audits; FA; Article 14
DA'^ N/A

Items 6 and 11

t. Transfer FA: ArtiGle 15:
DA: Article 7

Item. 17

u. Renewal FA; Article 16
DA; Article 3

Item 17

V. PpsUterraination' obligations FA: Article 18
DA: Articles 9 and 10

Item 17

w. Non-competition covenants FA-^- Articles 7 and 8
DA; Article 10

Item 17

X. Dispute resolution FA; Articles 20 .F and 
,20.0
PA: N/A

Item 17
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Obligation Artide(s) in
Agreement

Disclosure Document 
Item

y. Other: Individual guarantee of 
franchisee obligations

FA; Articles 1 and 2.D 
DA; Articles 1 and 2.5

Item 9

ITEM 10 
FTNANCING

We do not offer direct Or indirect financing-: We do not guarantee any note, lease or other 
Obligation on your behalf,

[REMAINDER OF PAGE INTENPIONALLY LEFT BLANK]
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ITEM 11
FRANCHISOR’S ASSISTANGE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING

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

Assistance Before Opening
Our obligations to you prior to thOi opening of your La Rosa Restaurant:

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

2. Operations Manual. We wiU pro.yide you with a ,cOpy Of ouf'Operations Manual to. advise you 
as to our methods Of operation, specifications and requirements. The operations manual presently 
consists of 16 pages and may be amended 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, establishing a La Rosa 
Restaurant, personnel, marketing and operations. (Sec, Franchise Agreement, Article4);

3. Approved Suppliers and Distributors. We will provide you with our then current list of 
approved suppliers arid 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 Review and Approval. We will review the site(s) that you propose for the location of 
your La Rosa Restaurant. Although there is no specified time limit for us to review yOur 
proposed site, we will do so within a reasonably expedient time period, but not exceeding sixty 
(60) days following, your submission of site selection of the applicable site selection 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 issue a notie of 
hO objection as to an acceptable location that you select, you will not be penni’tted to terminate 
the Franchise Agreement nor will you be permitted to a refund Ofyour 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, overall interior and exterior size and dimensions'.

It is your obligation to consult with government 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, Occupancy 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,, building Codes, oceOpancy limitations and permit requirements.

5. Site Specifications. Our detennination 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 with a notice 
of no Objection as, to a site that you choose,, then you will be required to find ah alternative site
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for'yolir La Rosa Restaurant. We wUl provide you with our then current prototype specifications 
and generalized plans for a La Rosa Restaurant reflecting our requireraehts for dimensions, 
interior design and layout, image,^ building materials', furniture, fixtures, equipment, signs and 
decor. However, at your own expense and in addition to your obligation to hire a licensed 
architect Of your choosing you will be required to hire fat 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 fi-anchise training, includes the topics identified on the chart below. Training will be held at 
our La Rosa Chicken &, Grill affiliate restaurants located in Monmouth County, HJ. Training will 
consist Of 2 weeks; of classroom and on the job instruction, based on the :Opefations Manual 
content along with both visual and verbal explanation of the essential operations,, management of 
the kitchen, grill and overall restaurant development. Vincenzo Pugliese will oversee the initial 
training program and his experience can be found in Item 2 ef this document. We offer initial 
training: programs on a periodic' basis but ho less frequently than quarterly. {See, FfatichiSe 
Agreement, Article 3).

Training is Offered for up to .5 members of the franchisee’s organization and must include You 
for 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, fakmg into consideration Our schedules and the scheduled opening of the 
fi-anchisee’s La Rosa Restaurant..

Assistance Dunng the Operation of Your Restaurant
Our Obligations to you after the opening of your La Rosa Restaurant;

1. Advertising.

Local Advertising. You are not authorized to engage in any focal advertising unless we pre­
approve such advertising. You are required to engage in focal advertising and you are required to 
commit specific miriirhum amount Of funds to your local marketing efforts. We will review yOur 
local rnarketing programs and notify you if we approve Same; Further, we will make available tO 
you and provide: you wifh access to various monthly and seasonal print, direct mail and email 
marketing campaigns fin the fonn of a source document) that you may utilize. In those instances 
where we provide you with access to oiir marketing campaigns we provide you with tlie source 
designs and design specifications. However, you will incur the direct costs’ associated with 
utilizing 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 Devejopment fund (the 
"Brand Development Fund") f&e, Franchise Agreement, Article lO.A). As disclosed in Item 6 of 
this Diselosure Document, you must contribute a monthly sum not to exceed two f2%) 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 deyelopment, 
advertising and p.ublie relations studies or services, creativei production development and printing 
of sample advertising and marketing materials to be produced by fijanchisees, development of 
advertising copy and commercials, tracking costs, agency fees, administrative costs, which may 
include reimbursement for direct administrative and personnel costs asspciated 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 
placement^ advertising time and public relations materials in national, regional or other 
advertising and public relations media in a inanher determined by us, in our sole discretion, to be 
in the best interest of the franchisees and the Systeni. The Brand Bevelopraent Fund will, among 
other things, not be utilized to; directly market and/or prornote your La Rosa RestaOraht(s) and 
any rnedia or print samples to be utilized by franchisees may include information as to the 
availability; of La Rosa Restaurant 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 Deyelopment 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 npt be used to direetly promote your La Rosa Restaurant or the marketing area in which 
your La Rosa Restaur™t 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 utilizatiop apd/or improvement Of the Operations of La Rosa Franchisees and the 
marketing of La Rosa Restaurants. These teehnolOgy developments and/or improvements may 
relate, among Other things, out website and to the interaction and potential enhancement of web 
offerings tliat may or may not be implemehted on behalf of La Rosa Franchisees^ You may or 
may not,benefit from these technology developments and improvements.

We do not have a fi-anchisee advertising counsel and we have not established nor require your 
participation in any local 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 fi'om the fund. In the past we did not colleet Brand Development Fund fees and 
therefore have no data to report as to ho.w funds were spent. To the extent that We collect Brand 
Development Fund fees nnd 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 
Development Fund to directly 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 ofXa Rosa Restaurant Franchises 
arid contact information for franchise inquiries,

2. Protection of Licensed Marks. We will legally protect the Licensed Marks and the goodv/ill of 
the franchise system.

3. Supplement and Modify Operations Manual. 
modifications to the Operations Manual.

We will furnish all supplements and
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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. We 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 eonheetion with the day-to-day operations of your La Rosa Restaurant you will be required to 
operate and maintain a point of sale systein .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 rnust 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 devices (such as printers). Among other things, yOU will be requited to meet. Our 
requirements ConeCming: (a) back OffiCe and point of sale Systems; (b) security systems; 
(c) printers and other peripheral dev ices;, (d) archive and back-up systems; and (e) internet 
access mode (for example, broadband) and speed. The cost of the point of sale and computer 
system that yoU will be required to purchase varies depending on the type; .of yoiir La Rosa 
Restaurant with your estimated costs for a cornputer 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 cornputer and point of saje system. YbU are responsible for hardware repairs 
or replacefnent of systems that are no; longer covered under warranty., Your esfirnated 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 Cost of this, Obligation. We will 
have access to information and data that is electronically collected.

Training

You (or yO.ii 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 Rosa Restaurant - however, at presenf there are iio' additional training 
programs or refi^eShCr courses.

Although we provide you (and up to a total of 5 designated individuals) with initial training at ho 
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 
participation 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 sumraarizes the subjects covered in our initial training prograin;

Subject
Classroom
Training
(Hours)

On the Job 
Training 
(Hours)

Location

Qur Company 8 0 Monmouth
County, NJ

Employee Manuals 8 0 Monmouth
County i NT

Policy and Procedures 8 0 Monmouth
County, NJ

Intro to Back of House :4. 4 Mdrimouth
County, NT

Intro Front of House 4 4 Monmouth
County, NT

Back of the House 0 8 Monmouth
County., NT

Preparation Line Q 32 MOnrnouth
County,, NJ

Storage and Rotation 0 8 Monmouth
County, NJ

Equipment Prep Sheets Q s Monmouth
County,, NT

POS, Opening and Closing 0 8 Monmouth
County, NT

Cashier Q 8 MonmOuth
County, NJ

Review and Test 8 0 Monmouth
County, NJ

Sub Total 40 80

Total Hours 120
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On site' training will include review and assessment of kitchen and grill operations, staffing, 
inventory management and final plans for grand opening. If additional training is required, the 
FranGhisee \vill 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 during the past five years he has managed the day-to-day operations of these affiliates La 
Rosa Resfaurants.

Openin2 Requirements.
You may not open your 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 Territory, 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 include: (a) length Of time undertaken by you to 
cOniplete 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. You must Open your La Rosa Restaurant within 14 
months fi-om the date of signing your Franchise Agreement, otherwise we may terminate your 
Franehise Agreement, Other factors that may affect this, time period include availability of 
equipment, delays associated' with equipment installation and the construction and/or installation 
Of yOur leasehold improvements and fixtures.

[RE^AlMJER GF PAGE INTENTIONALLY LEFT BLANK]
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fTEM 12 
TERRITORY

Franchise Agreement

Under the Franchise Agreement we .grant to you the right to develop and operate one La Rosa 
Restaurant at a specifie location .selecfed 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 “Protected Area”. You will not have the fight to develop or establish additional La 
Rosa Restaurants within the Protected Area.

Once 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 yoiir site as your ‘Protected Area”. The area 
that we desigiiate as your Protected Area shall be determined by us.. The Protected Area will 
typically be a circle, the center of which will be the Ront door of your La Rosa Restaurant and 
that circle will have a radius that is specified in your Franchise Agreement. We; intend tp proyide 
you with a Protected Area radius (within \vhieh your La Rosa Restaurant will' be located at the 
center) of not less than two and one-half (2.5) miles, except in dense prban centers where it may 
be less but not less than a one-quarter (0.25) mile radius.

Provided that you are not 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, nor will an affiliate. Operate a restaurant utilizing the 
License Marks and :System within the Protected Area . We retain all other rights and oh any'terms 
and conditions that we deem advisable and without giving you any coiisiderafibn and may^ 
among other things:

(a) Estabhsh, operate aruRof grant to ourselves or others the right to operate a La Rosa 
Restaurant and/or La Rosa Restaurants or other restaurahts. 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;

(b) Establish Or license to others to establish La Rosa Restaurant(s) at any institUtiOhal 
facility (institutional facilities include, among other things) airports,, bus stations,, 
factories, federal, state or local govemmeht facilities including military bases, 
hospitals and other health-care facilities, recreational facilities, schools, colleges and 
other academic facilities, seasonal facilities', shopping, malls,, theaters, train statiOhSj 
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 
restaurants may be located within or outside your Protected Area despite the 
proximity to the location 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 aa 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 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 the we are not required to pay any 
compensation for solicitihg of laccepting orders inside the Franchisee’s Protected 
Area;

(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, ffanchises 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 itSi 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 and even if siich restaurants .compete with your La Rosa 
Restaufarit.

Because we' reserve the above rights, we must disclose the following statement: You will not 
receive an exclusive territory. You may face eompetitidn from other ffanehisees, from outlets, 
that we own, or'from other ehamiels of distribution or competitive brands that we control.

If the location for your La Rosa Restaurant is not [mown as of the date of this Agreement, you 
will not be granted a Protected Area until we issue a witten notice of no objection as to the 
specifrc 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 be granted 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 or for personal carryout consumption; 
(b) delivery customers; (c) 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 not 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 areasv You may 
face eornpetition ffOrn other franchisees, from outlets; that wc own, or from other Channels of 
distribution or cornpetitiye brands that we c.ontrol. We possess, the fight to approve and grant 
franchise rights for other La Rosa Restaurants to be established outside the Protected Area^ even 
though these feStaufants,may compete for clients within your Protected Area.

Site Selection Area

If, at the time of signing your Franchise Agreement, you do riot already have a site for your La 
Rosa Restaurant,, you understand that we caimot consider granting you a Protected,Area und you 
will not obtain any territory protectidn unless and until we issue a written notice of no objection 
as to a specific location selected by you. Flowever, for thC' 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 wiU 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 
Pefiod shall automatically expire.

Your Protected Area, if any, most likely, will be much smaller than your Site; Selection Area. As 
a Franchisee - 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, or'sublease a site for your La 
Rosa Restaurant (for which we have issued a written notice of no objection) within the Site 
Selection Period, you will be in default of yoyr ,Franchise Agreement.

Yoiir right to relocate your La Rosa Restaurant is not guaranteed and is; at our sole discretion. In 
evaluating ypur relocation request, we will evaluate yduf cornpliance' with your Franchise 
Agreement, your prior operational history, relocation of our franchisees, olif expansion plans, 
dernographies and other factors that,, at the time; of your request, are relevant to us'.

Development Agreement

If you enter into a Developrhent. Agreement, you will be' granted the fight and obligation to 
develop, establish and Operate three (3) La Rosa Restaurants in a specified “Exclusive 
Development Territory”. We will identify your Exclusive Development 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 y.ouf La Rosa Restaurants will be. located at 
the center) of not less than five (5) miles, except in dense urban centers where it may be less biit 
not, less than a three-quarter (0.75) mile, radius.

We will not operate or grant ffanchises for La Rosa Restaurants within your: Exclusive 
Development Territory during the term of the Development Agreemerit. Yoii are not authorized 
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 acGepting 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 Schedule 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 penetration, or other contingency^ Aside 
from the predetermihed number of Restaurants (three) to be developed, established and operated 
in your Exclusive 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 Exclusive DeVelopiment Territory or Contiguous lareas.

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 other’than franchising to anyone anywhere. Also, we may and our affihates may 
acquire and operate similar or competitiye restaurant concepts and businesses under different 
trademarks at locations anywhere, (see Item 1 for a description of competing affiliate owned or 
operated restaurants)

There are no restrictions on us, from soliciting or accepting orders from consumers inside the 
Exclusive Territory. We reserve for ourselves and our affiliates the-right to iise other channels of 
distribution SuCh as the internet, catalog sales, telemarketing, or other direct marketing sales,, to 
make sales within the Exclusive Development Territory using the Marks. We reserve for 
ourselves and our affiliates the right tojase other channels of distribution, such as the internet, 
catalog sales, 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 from 
soliciting or 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 Territoiy. 
We do not have plans to operate or franchise a business under a different 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 tenns of the’ franchise agreement,, you will be granted a license to utilize the “La 
Kosa” trademark and those other marks identified in the eh^ below in connection with the 
operations of your La Rosa Restaurant. We reserve the fight to supplement and mpdi^ the 
Mark’s that you may or may not use in eonnectidn with the operations of your La Rosa 
Restaurant. You may only use the Marks in the manner authorized by us in Writing and pursuant 
to the terrns of the ffanehise ,agreement. You may not use Marks in connection with the name' of 
your corporation, limited liability company or other corporate entity that you may establish in 
connection with the operations, of your La.Rosa Restaurant.

Principal 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 (“USPf O”).

Registration DateMark USPTO Registration Number

La Rosa Chicken & Grill 32586*45

3258646

March 27, 2018

There are' no currently effective material determinations of the United States Patent and 
Trademark Office, the Trademark and Appeal Board, the trademark administrator in any state or 
any court, no pending, infringement, opposition or cancellation pfoceedings; 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, or infringing uses that 
could materially affect your use of the Marks Or other related rights m any state:

You are required to provide us with, written notice as to any claims that you may become aware 
of respecting the Marks including, 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 confusingly similar to the 
Marks that we have licensed to you. At all times we maintain the exclusive (iiscretion to take 
aiiy and aU actidns: (or to refrain #om any action) that we believe to be appropriate in.response to 
any infringement, challenge or claim. We possess the ;sole right to exclusively control any and 
all litigation, legal proceedings, administrative proceedings and/or settlement(s) respecting any 
actual dr alleged infringement, challenge or claim relating td any Mark. You must sign all 
documents, instruments 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 rnay be. otherwise detenfrined by .us. As to the foregoing^ we will reimburs;e you for the 
reasonable oufrof-ppcket 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 liable in,any proceeding arising out Of your use of any Mark, under'and in 
compliance with the applicable agreernent, 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 iis sole Control of the defense and. settlement of any claim and have otherwise 
complied with the applicable agreement, If we defend the claini, we have no obligation to 
indemnify or reimburse you with respect to any fees or disbursements of any attorney that you 
retain.

If any third-party establishes, to. our satisfaction and in our sole discretion that its rights to the 
marks are^ for any legal reason, superior to any of our rights, then ^we wll mod^ and/or replace 
the Marks and you must Use the variances or other service marks, trademarks or trade names 
required 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 complying 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 the United States Copyright Office to register these copyrights.

You must keep as confidential our Operations Manual, any supplements to the Operations 
Manual and any other manuals or written materials Used in your La Rosa Restaurant. The
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Operations Manual, contains informatibn about our system, secret recipes proprietary products 
and, among other things, confidential methods of operation. We cOhsider the information a trade 
secret and extremely confidential. You must use all reasonable rneans to keep this infonriatioh 
confidential and prevent any unauthorized copy, duplication, record or reproduction of this 
information. You rnust also require yOur employees to sign confidentiality agreements that will 
require them to keep confidential, both during and after their eniiploymenti all information 
designated by us as confidential.

You must immediately inforrn us if you learn of any unauthorized use, infringement or challenge 
to the copyrighted materials, proprietary or confidential inforination, including but not limited to 
our Operations Manual. We wiU take' any and all action(is) (or refrain from same) that we 
determine,, in our sole discretion, to be appropriate. We rnay control any action we choose to 
bring. We. need not participate in your defense and/or mdenmify you for darnages 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 instructions.

ITEM 15
OBLIGATTGIV 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 yOiir La Rosa Restaurant is managed by a 
designated employee manager who has completed our training program. Your designated 
manager or managers may be employees and are not required tq_be_o^ers nor possess, an equity 
interest in your La Rosa Restaurant. Yoiir managers and all other employees who will have 
access to the Operations Manual must each sign confidentiality agreements requiring them to 
keep confidential, both during and after their employment, aU infoimation designated by us as 
confidential and proprietary. If you sign a Development Agreement you (or your managing 
shareholder or partner) wdl 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 required to develop pursuant to the Development Agreement.

Each individual franchisee or, if you are aparmCrship or corporate; entity, each of your members, 
shareholders; and/or partners, must personally guarantee all of your obligations 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 Franchise 
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 competes 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-traditiohal outlets) that offers, sells and/or 
provides menu items that include rotisserie Chicken, Soups, salads- side dishes, sandwiches and
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grill items for on-premises dining,, carryout and optional delivery. Yom 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 obligations to us under the Franchise Agreement, and we 
may also require such person’s, spouse to sign the, Individual Guaranty and Assumption of 
Obligations Agreement. The current fonn 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.

TTEM 16
RESTRICTIONS ON PRODUCTS Al^D 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, provided you do so from the; location of your La Rosa Restaurant and in compliance 
With the standards we have determined for the System.

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

The Franchise Relationship Under a Single Unit Franchise Agreement 

THE FRANCHISE RELATIONSHIP

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

Provision
Section in 
Franchise 

Agreement
Summary

a. Length of the 
franchise tenn

Article 2.B Ten (10) Years.

b. Renewal or extens ion
of the term

Article 16 If you are hot in default of the Franchise 
Agreernent 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 
meet the conditions in the; Franchise Agreernent.

G. Requirements for
franchisee to renew or 
exteiid rights as a' La 
Rosa Fraiichisee.

Article 16 You must give Us IBO days prior written notice;, 
have complied, with all material terms and 
conditions oLyour current Franchise Agreement;, 
paid all monetary obligations owed to us; agree i 
in writing to remodel, modernize and redecorate 
your La Rosa Restaurant; have the right, to 
continue to occupy the La Rosa Restaurant 
premises;: you and your Managers have been 
retrained; you and your principals sign a general 
release of any clairns against us"; and sign our 
then current standard Franchise Agreement,

' which may contain different terms than your 
previous La Rosa Franchise Agreement.

The then-current form of Franchise Agreement 
may contain terms, and conditions materially 
different from those in yOur previous franchise 
agreement, such as different fee requirements 
and territorial rights.

42 La F?6sa Holdings, LLC FDD 2.28!18'



Provision
Section in 
Franchise 
Agreernent

Summary

d. Termination by 
franehisee

Article 17.B If we violate any material provision of the 
Franchise Agreement and fails to timely cure 
said default.

e. Termination by 
franchisor without
cause

'N/A Not Applicable

f. Termination by 
franchisor with 
^‘cause”

Article 17. A If you breach your Franchise Agreement.

g. “Cause” defined- 
curable defaults

Article
17.A(3)

You will have 30 days to cure,: a failure to open 
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; 
Ipse possession of the Franchised Business 
premises; fail to comply with regulations of any 
government agency, any insurance policy is 
terrhinated; you misuse the Marks; or if 
applicable, a failure to comply .with, the terms_bL 
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- 
curable defaults

Articles
17.A(l)and
17.A(2)

You are convicted of any law affecting your La 
Rosa Restaurant or a felony; you are deemed 
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 
obligations on 
tennination/ 
nonrenewal

Article 18 You must cease representing yourself as a La 
Rosa Franchisee; cease using our Marks and 
System; immediately pay what you owe us 
pursuant to the Franchise Agreement; 
iminediately return all printed materials
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Provision
Sectibn in 
Franchise 

Agreement
Summary

provided to yoii by us; alter the appearance of 
your La Rosa Restaurant; transfer your 
telephone directory listings, to us; cease using 
proprietary products and our approved suppliers; 
and transfer your Domain iNlames, Websites and 
Search Engines to us.

’ j. Assignment of the
contract by franchisor

Article 15.A No restfictibn on our fight to,assign. 1

k, “Transfer” by
franchisee-definition

Articles 1 
and 15,B

An assignment, sale, or gift; assignment to 
owned or Controlled Corporation; assignment if 
death or disability; sale of capital stock to the 
public; or grant of mortgage, lien, or security 
interest.

1. Franchisor’s approval 
of transfer by 
franchisee

Article 15.B Transfers require duf prior written consent, 
which, may be granted or vvhhheld in our 
discretion.

m. Conditions for
franchisor’s approval 
of transfer

Article 15.C Provide us 30 days, written notice of the transfer; 
pay all money 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 acquired the fight 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 
3,0 days' after receipt of notice from you of the 
prospective sale or transfer of your La Rosa 
Restaurant.

o. Franchisor’s option to 
purchase franchisee’s^ 
business

Article 19 if your Franchise Agreement is tenninated or 
expires, we have the option to purchase the 
assets and real estate of restaurant; however, if 
the restaurant premises is leased, we may use 
reasonable efforts to enter into a direct lease. If a
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Provision

Death or disability of 
franchisee

Non-competition 
covenants during the 
term of the franchise

r. Noncompetition 
covenants after the 
franchise is terminated 
or expires

Section in 
Franchise 
Agreement

Article 15.D

Article 7.A

Article 18.E

Summary

direct lease is not feasible than franchisee will 
sublease to us and we will indeinnify franchisee;

The executor or other personal representative or 
the remaining shareholders must appoint a 
manager within a reasohable 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.

You, may not participate in any competing 
business during the term.

For a period of twenty-four (24) months 
following the expiration and/or termination 
(including after assignment) of your Franchise 
A,greement or the tennination of any principal’s 
interest in any La Rosa Restaurant (with said 
restrictive covenant time period accruing when 
you first begin to comply with your restrictive 
covenant obligations and with said restrictive 
covenant time period_jheing. to lied ..during any 
period of noncomplianee), neither you nor any 
of your principals shall,, directly or indirectly:

(a) Have any interest as a disclosed or beneficial 
owner in any competitive business (a 
eompetitiye business includes, without 
limitation, any business and/pr 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 restaurant that is operating at the 
premises formerly occupied by your La Rosa 
Restaurant;
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Provision

,s . Modification of the
agreement

t. Integration/merger 
clauses

u. Dispute resolution by 
arbitration or 
mediation

V. Choice of forurn

w. Choice of law

Section in 
Franchise 

Agreement

Article
20.M

Article
20.M

N/A

Article 20.G

Article 20.F

Summary

(c) Perform services as a director^ officer, 
manager, employee, consultant, representative, 
agent, of Otherwise^ for any competitive business 
(a eornpetitive business ineludeSi without 
limitation,, any business and/or restaurant 
(meluding, traditional restaurants and outlets and 
mobile kiosks, food trucks and rion-traditional 
outlets): that offers, sells and/or provides menu 
items that include rotisserie chicken, soups, 
saladSj side dishes, sandwiches and grill items) 
loeated'anywhere in the United States; and

,(d) Perform services, as a director, officer, 
manager, ernployeei Consultant, representative, 
agent, or otherwise for any restaurant that is 
operating at the premises formerly occupied by 
your La Rosa Restaurant.

Only by \vritten agreement between you and us.

Only the terms of the La Rosa Restaurant 
Franchise Agreement are binding (subject to 
state law).:. Any._r^resentations or promises 
outside of this disclosure, docurnent and the 
Franchise Agreement may not be enforceable.

Not Applicable.

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 “M” of this; Disclosure Document.

New Jersey law wjU govern (subject to 
applicable state law)
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The Franchise Relationship Under a Development 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.

Provision Article in 
Development 

Agreement

Summary

a. Length of terni of the 
Agreement

Article 3.1 Three (3) Years.

b. Renewal or extension 
of the term

Not applicable Not applicable

c. Requirements for you 
tp renew or extend

Not Applicable Not applicable

d.. Termination by 
franchisee

Not Applicable Not applicable i

e. Termination by 
franchisor without
cause

Not Applicable Not applicable

f. Tennihatipn by
franchisor with “cause”

Article 8 We can terminate if you are in a material breach of 
the Development Agreemetit and other 
agreerhents, including individual franchise 
agreements signed by you'.

g.; “Cause” defmed- 
curable defaults

Article 8,4

1

You will have 30 days to cure a breach of the 
Development Agreement, except that (a) you will 
have only 10 days after written notice to cure a 
failure to pay any fees due to us or pur affiliates 
and (b) you will not be afforded a cure period due 
to, among other things, your failure to meet the 
Dev.elPpment Obligations and Development 
Schedule contained in Article 4.4 of the 
Development Agreement.

h. “Cause” definedmon- 
G.urable defaults

Articles 4.6 
a^ 8.2

i

If you fail to develop, establish, open and operate 
the required number of La Rosa Restaurants within 
the Exclusive Development Territory in 
accordance with your Development Schedule; You
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fail to maintain the required cumulative number of 
La Rosa Restaurants dpen within your Exclusive; 
Development Tenitory;, You fail to establish, 
develop and open the required number of La Rosa 
Restaurants within your Exclusive Development 
Territpiy; You are conyieted of any felony; you 
are deemed insolvent; you make an assigrmient for 
the benefit of creditors; you abandon your 
Exclusive Territory;' You violate the Development 
Agreement two or more tunes 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 temainated by you.

L. Franchisee’s
obligations on 
tennination/ 
nonrenewal

Article 9 You must pay what you ;owe us within .5 days of 
tennination; and Continue to operate your La Rosa 
Restaurants in the Exclusive Development, 
Territory. There are no renewal rights respecting 
the Dcvelppment Agreement.

j‘. Assignment ofthe
contraet by franchisor

Article 7.1 No restrictions on pur right to assign.

k. “Transfer” by
fraiiehisee-definition

Articles 7.2 
and 7.3

An assignment, sale, of gift; assignment to owned 
or controlled corporation; assignment of death or 
disability; sale of capital stock to the, p.ublic;;„or. 
grant of mortgage, libn or security interest.

Franchisor’s approval 
of transfer by 
franchisee

Article 7.4 Transfers require oUr prior written consent, which 
may be igranted or withheld in; our discretipn.

m. Conditions for
franchisor’s approval 
of transfer

Article 7.4 You must proyide us with 30 days written notice 
of the transfer; pay all money owed to us- 
complete' a written agreement between you and us; 
ypU and Us sign a, joint and mutual release; 
transferee meets pUr staiidards; transferee signs a 
transfer and assignment agreenieiit.

n. Franchisor’s fight of 
first refusal to: acquire 
franchisee’s business

Article 7.8 If you obtain a bona fide offer to purchase, we 
may exercise ,a right of first refiisal within ,30 days 
after receipt of notice frPm ypu of the prospective 
sale or transfer.
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0. Franchisor’s option to 
purchase franchisee’s 
business,

N;ot applicable Not, applicable.

p. Death or disability of 
franchisee

A tide 7.3 If you are an individual, yOur Development 
Agreement may be transferred to your beneficiary 
without paying a transfer fee to us.

q. NOn-cOmpetition 
covenants during the 
term franchise

Article 10.2 You may not participate in any restaurant business 
that Competes with any La ROsa Restaurant.

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

Article 10.3 Except for your La Rosa Restaurant,, you may not 
participate in any competitive restaurant business 
for a period of 3:6 months after the termination of 
your Development Agreement.

s. Modification of the
agreement

Article 5.5,
13:.8, 16.1 and 
16.2

Only by written agreement between you and us or 
if governing law requires a modification. We can 
Change the form of the Franchise Agreement for 
future sites which will not alter your obligations 
under the Development A.greement.

t. Integration/
merger clauses

Article 13.9 The Development Agreement is the entire 
agreement between you and us relating to the 
development of the Exclusive Territory. Any 
representations or promises outside of the 
agreement and the disclosure document-_may. not 
be' enforceable.

u. Dispute resolution by 
arbitration or mediation

Not applicable Not applicable

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 ladditioh to the provisions, noted in the above ehart, the Franchise Agreement contains a 
number of provisions that may affect your legal rights, including, but not limited to, a waiver of 
your right 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 diseldsures' related to the' information contained in this Item 17,. These additional 
disclosures, if any appear in Exhibits “H” and “E” of this Disclosure Document.

ITEM 18
PUBLIC FIGURES

We do not eurrently use any public figure to promote its franchise. No public- figure is currently 
involved in gur management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential 
financial performance of its franchised and/or franchisor-owned outlets, if there is a feasohable basis for 
the information, and if the information is included in the di'sclpsure document. Financial performance 
information that differs from that included in Item i9 may be given only if: (1) a franchisor provides the 
actual records of an existing outlet you are considering buying; or (2) francliisor supplements the 
information provided in this Item 19, for example, by providing information about possible performance 
at 3:paTticiilar location or under particular'circumstances.

DEFINITIDNS
(a) Company Owned Cutlet - means an outlet owned either directly pr indirectly by us; .dur affiliate or
any person identified in Item 2 of this Disclosure Document, 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 Item 2 of this Disclosure Document; (ii) is managed by uS' our affiliate 

Wany phrsdn identified in Item 2. ' - — ,

(b) Gross Sales - means tlie total revenue derived by each Restaurant less sales; tax, discounts, allowances 
and. re turns.

(cl Operational Franchise Outletfsl - means an outlet operated under a Franchise Agreement that is not a 
Company Owned Outlet.

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 ofthese outlets are located within the New Jersey / New York City metropolitan market where 
the La Rosa brand maintains significant market presence and awareness among customers. All of these 
Outlets were open, and in operation for the fuU twelve month period of 2017, and are described, as 
follows:

La Rosa (Marlboro, NJl - This Company Owned Outlet is Ideated at 455 County Road 520, 
Marlboro, NJ 07746 and has been Open for business since 1994. This Restaurant is located in a 
densely populated metropolitan market where the La Rosa brand maintains significant awareness 
amongiconsumers 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 Jn a densely 
populated metropolitan market whefe the La Rosa brand maintains significant awareness among 
consumers and a significant market presence,

• La Rosa (Manalapan, NT): - This Company Owned Outlet is located at 285 Gordon Comer Rd., 
Manalapan, NJ 07726 and has been open for business since 2Q04. 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 (Tintoh Falls,, NJ) - This Company Owned Outlet is located at 4060 Asbury Avenue 
Easf Tinton Falls, NJ 07753 and has been open for business since 20;i3. This Restaurant is 
located in a densely populated meftopolitan market where the La Rosa brand maintains 
significant awareness among consumers and a significant market presence.

• La Rosa fFreehold, NT) - This Company Owned Outlet is, located at 12 Village Center Drive, 
Freehold, NJ 07728 and has been open for business since K998. This Restaurant is located in a 
densely populated metropolitan market where the La Rosa brand maintains significant awareness 
among e.dnsumers and a significant market; presence.

• La Rosa (Wayne. NJJ - 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 presence.

• La Rosa fSfaten 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 
Resfaiifartt is located in a densely populated rnetfopolitan market where the La Rosa brand 
maintains significant awareness amppg consumefs and a significant market presence.

Of the foregoing six (6) Company Owned Outlets and one (1) Operational Franchised Outlet we report 
the results of all seven (7) of these Restaurants (the “Reporting Restaurants”!.

BASES AND ASSUMPTIONS

Each of the Reporting Restaurant Outlets 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 3 i., 2017:

Outlet Location Gross Sales Outlet Type

; La Rosa - Marlboro, NJ $1,025,054 Company Owned Outlet

La Rosa - Madison, NJ $1,053,433 Company Owned Outlet
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La Rosa-- Manalapan,,NJ $1,0.14,422 Company Owned Outlet

La Rosa - Tmton Falls,, N J $904,570 Company Owned Outlet

La Rosa -Freehold, NJ S890,l62 Company Owned Outlet

La Rosa - Wayne, NJ $ 685,509 Company Owned Outlet

La,Rosa - Staten Island,.NY $,1,033,872 Operational Franchise Outlet

disclaimer

Some Restaurants have earned this amount; Your individual results may differ. There is nO 
lassurance that you’ll earn as much.

Other than the preceding, financial performance representatiGhs, we do not make any representations 
about a franchisee’s future financial perforrhance or the past financial performance of cbrnpany-owned or 
franchised outlets. We also do riot authorize bur employees or representatives to make any such 
representations either brally or in writing. If you are purchasing an existing outlet, however, we may 
proyide 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 
contacfing Vincenzo; Pugliese, 455 County Road 520, Marlboro,, NJ 07746, and (73.2) 740r0949, the 
Federal Trade Commission, and the appropriate state regulatoiy agencies.

Written substantiation of the data used in preparihg these sales figures will be made available to you upon 
reasonable request.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION 

TABLE MO. J
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2015 to 2017

Outlet Type Year
Outlets atthe 

Start OF THE 
Year

OUTLETS: At THE 
Endofthe 

Year
Net Change

Franchised 2015 0: 0 0

2016 0 1 + 1

2017 1 1 0

Company 
Owned ;

2015 ■6 6 0

2016 6 6 0

2017 6 6 0

Total Outlets 201,5 6 6 0

" 20F6' 6 7 +1

2017 7 7 0

T^LE NO. 2
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS 

(OTHER THAN THE FRANCHISOR)
FOR YEARS 2015 to: 2017

State Year NUMBER OF TRANSFERS

None: 2015 0

2016 0

2017 0
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table no. 3
STATLIS OF FRANCUISED OWNED OUTLETS 

FOR YEARS 2015 to 2017

State Year

, Outlets 
at start 
of year

Outlets
Qperied Tenninations,

Non
Renewals

Reacquired
b.y

FraneltisOr

Ceased 
Operations i 
for Other 
Reasons^

Outlets at 
eiid
of year

New York 2015 0 0 0 0 0 0 0

2016 0 1 0 0 0 0 1

2017 1 0 0 0 0 ' 0 1

Totals ,2015 0 0 ' 0 0 0 0: 0

2016 0i 1 0 0 0 0 1

2017 1 0 0 0 0 0 1

table no. 4
STATUS OF COMPANY OWNED OUTLETS 

For years 2015 to 2017

State Year

Outlets 
at start 
of year

Outlets
Opened Temiinatipns

i Non 
. Renewals

Reacquired
by

Pranehisor

Ceased 
Operations; 
for Other 1 
Reasons

Outlets 
at end 
of year

New Jerseiy 2O15 6 0 0 0 0 0 6

2016 6 0 0 0 0 0, 6

2017 6 0 0 0 0 0 6

Totals 2016 6 0 0 0 0 0 6

2016 6 '0 0 0 0 0 6

20.17 6 0 0 0 0 ,0 6
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TABLE NO. 5 
PROJECTED OPENINGS 
AS OF JANUARY 1, 2018

State

Franchisei 
Agreeraent 

Signed but Outlet 
Not Opened

Projected New Franehised 
Outlet in the Next Fiscal Year

Projected New GOmpany 
Owned Outlets: in the Next 

Fiscal Year'

New Jersey

New York

TOTAL.

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 contains a list, as .of oiir last fiscal year, of current La 
Rosa.Restaurant franehiseeS.

Exhibit “G” to this Disclosure Document contains a list of every franchisee who had an outlet 
terminated, cancelled, not renewed or otherwise voluntarily Or involuntarily ceased to do 
business under the ffanehise agreemerit during our rnost 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 he disclosed to other buyers when 
you leave the franchise'system.

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

Attached as Exhibit “D” is our audited financial statements for fiscal years 201201,6 aiid 2017. 
We were established on September 30, 2013; and our fiscal year is a calendar year.

ITEM 22 
CONTRACTS

The La Rosa Holdings, LLG Franchise Agreement is attached to this Disclosure Document as 
Exhibit “E-1”.

Restaurant Location Acknowledgment is attached to the Franchise Agreement as Appendix 
“1(A)”; Protected Area Acknowledgment is attached to the Franchise Agreement,as Appendix 
l(B);Guaranty and Assumption of Obligations Agreement is attached to the Franchise 
Agreement as Appendix “2”; Joinder Agreement is attached to: the Franchise Agreement as 
Appendix “3”; Franchisee Acknowledgments and. Representations Agreement is attached to the 
Franchise Agreement, as Exhibit “A”; Confidentiality Non-Competition Agreemeht is attached to 
the Franchise Agreement as Exhibit “B”;, Confidentiality Agreement is attached to the Franchise 
Agreement as Exhibit “C”; Statement of Ownership Interest and Principals Acknowledgment 
Agreement is attached to the Fraiichise A.greemeht aS Exhibit “D’’; Pre-opening Documentation 
Acknowledgment is attached to the Franchise A^eement as Exhibit “E”; Franchisee’s, 
Restaurant Location and Protected Area Acknowiedgment 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 Form Release is attached to the Franchise Agreement as Exhibit “I”..

The;La Rosa Holdings, LLC Development Agreement is attached to this Disclosure Document as 
Exhibit “E-2'’

Individual state law may Supersede the provisions contained in your Franchise Agreement 
respecting the requirement that yoii execute a general release as a condition JO assignment, sale. 
Or transfer. See, the state specific 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 sigh 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; (7,32) 740-0949. The duplicate is for your records.

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

STATE ADMINISTRATORS
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LIST OF STATE ADMINISTRATORS

The foilowmg is a list oTstate.administrators responsible.for registration'and review of franchises for these states. 
We may register in one or more of these states.

California
California Department of Business Oversight 
,320 West 4th.Sfreet Suite 750 
Los Angeles, C A 90013

Commissioner of BusinessiOyersight 
1515 K Street, Suite 200 
Sacramento,-, GA 95814

Connecticut
Connecticut Banking Commissioner
Department of Banking
Securities & Business Investments Division
260 Constitution Plaza
Hartford, CT 06103

Florida
piyision pf Consumer Services 
Attn; Business Opportunities 
2005 Apalachee Parkway 
Tallahassee, FL 32399

Hawaii
Franchise & Securities Division 
State Department of Commerce 
P.O. Box 40
Honolulu, m 96813 ................ . - -

Illihois
Office of the Attorney General 
Franchise Bureau 
500 South Second Street 
Springfield, IL 62706'

Indiana
Indiana Secretary of State 
Indiana Securities Division 
Franchise Section
302 W-. Washington Street Room E-111 
IndianapoUs, IN: 46204

Kentucky
Office of the Attorney General 
Consumer Protection Diyisidn 
Attn;. Business Opportunity 
1024 Capital Center Drive'
Frankfort, KY 40601

Maine
Department ofFiofessional and Financial Regulations
Bureau oTBanking
Securities Division
12'1 Statehouse Station
Augusta, ME 04333

Maryland
Office.iofthe Attorney General 
Securities Division 
200 St. Paul Place 
Baltimore, MD 21202

Michigan
Michigan Department of the Attorney General
Consumer 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 50'0 
St. Paul, MN 55101

Nebraska
Nebraska Department of Banking and Finance
Commerce Court
1230 O Street, Suite 400
Lincoln, NE 68509

New York
NYS Department of Law 
Investors: Protection Bureau 
28 Liberty Street, 2 Floor 
New York NY 10005 
(212*) 416-8236

North Carolina
Secretaiy of State
Securities Division
300 North Salisbury Street, Suite 100
Raleigh, NC 27603

North Dakota
Office ofSecurities Commissioner 
6Q0 East Boulevard, 5th Floor 
Department 414 
Bismarck; ND 5,8505
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LIST OF STATE APilVIINISTRATORS (Continued)

Rhode Island
Department of Business Registration 
Division ,pf. Securities 
233 Richmond Street Suite 232 
Providencei RI 029,03

South Carolina
Office of the^Secretary of State 
1205 Pendleton Street 
Edgar'Brown:Building, Suite 525 
Columbia, SC 29201

South Dakota
Department of Labor^ahd Regulation 
Division.of Securities 
124, S; Euclid. Suite 104 
Pierre, SD 57501

Texas
Office of the-Secretary of State 
Statiitory Document Section 
1019 Brazos Street 
Austin, TX 78701

Utah
Utah Department .of Commerce 
Division.of Cdnsumer Protection 
160 East Three Hundred South 
POBox 146.704 
Salt Lake City, UT 8404

Virginia
State I Corporation Commission 
Division of Securities and Retail Franchising 
1300 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 
POBox 1768 
Madison, W1 53701
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EXHIBIT “B”
TO THE DISCLOSURE DOCUMENT

AGENTS FOR SERVICE OF PROCESS
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We intend to register this Diselosure^ Document as a “franchise” in some or all of the following 
states, iii 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 desigtiMe the 
following state-offices or officials as our agent for service of process: in those states;

California New York
Commissioner of Business Oversight New York Department of State
Department of Business Oversight One-Commerce Plaza,
320 West 4th StreefSuite 750 99 Washington Avenue, 6'*’ Floor
Los Angeles, CA 90013

Gomrhissioner .of Business Oversight

Albany, NY 12231 
(518)473-2492

151,5 K Street, Suite 200 North Dakota
Saeramento, CA 95814 North Dakota Securities Commissioner
1-■866-275-267-7 State Capitol

600 East Boulevard
Connecticut
Banking Commissioner

Bismarck, ND 58505

Department of Banking Rhode Island
Securities and Business Investment Division Director of Department of Business
260 Constitution Plaza Regulation
Hartford, CT 06103

Hawaii

233' Richmond Street, Suite 232
Providence, RI 02903

Director of Department of Commerce and South Dakota
Consumer Affairs Director, Division of Securities
335 Merchant Street, Suite 203 Depaitment of Labor and Regulation
Honplulu, HI 968'!.3 124 S Euclid,. Suite 104

Illinois
,PierLe,.SD5750l

lilinois Attorne.y-General Virginia
500 South Second Street Clerk of the State Corporation Commission
Springfield, TL 62706

MarVlarid

1300 East Main Street
Richrnond, VA 23219

Maryland Securities Commissioner Washington
200 St. Paul Place Securities Administrator
Baltimore, MD 21202 Washington Department of Financial 

Institutions
Michiean 150 Israel Road SW
Miehigan Department of Cornmerce
Corporation and Securities Bureau

Tumwater, WA 9850,1

6546 Mercantile Way Wisconsin
Lansing, Ml 48910 Wisconsin Commissioner ofSecurities

345; W Washington Avenue
Minnesota
Commissioner of Commerce of Minnesota 
Department of'Comnierce 
.85 7th Place East, Suite 500
St. Paul, MM 55101

Madison, Wl 53703
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EXHIBIT “C”
TO THE DISCLOSURE DOCUMENT

TABLE OF CONTENTS TO OPERATIONS MANUAL
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Holdings, LLG Operations Manual Table of Contents

La Rosa Order Guide for Maximum Foods 4

Commissary Order Guide List 9

Hot Sides IG

Soups 10

Meat 10

Dressings 11

Coca Cdla order list 12

In Store Prep and Procedures 1-5:

Grill & Counter 15

Grill Man Responsibilities 16

Char-Grill Station 19

In Store Prep and Procedures Kitchen Guide 22

Kitchen Duties 27

In Store Prep list 34

Marination Procedures 3'6

In Store Recipes 40

Commissary Order Guide 58

Commissary Recipes 62

Hot Sides 67

Cold Sides 70

Soups 73‘

Ribs 77

Marinades 79

Chicken Burger .80

Seasonings 84

Sauces 87

Total Number of Pages 90
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EXHIBIT “E-I”
TO THE DISCLOSURE DOCUMENT

FRANCHISE AGREEMENT
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LA ROSA CHICKEN & GPHLL 

FRANCHISE AGREEMENT

Franchisee
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LA ROSA FRANCHISE AGREEMENT

THIS FRAT^CHISE AGREEMENT (the “Agreement”) is made and entered into this,__
day of, 20_______(the “Effective Date”), by and between La Rosa Holdihgs, EEC a New
Jersey limited liability company with an address located at 455 County Road 520, Marlboro, NJ 
07746,. (the “Franchisor”) and(the “Franchisee”).

RECTTATTQNS

WHEREAS, Franchisor has deyeloped a unique, distinctive and proprietary system 
(hereinafter the “System”) for the establishment, develqpinent 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 ffoin time to time (the “Proprietary Products”, and as such term is further^ 
defined below) for ompremises dining, carryout and optional delivery service (the “La Rosa 
Restaurants”);

WHEREAS, the System and, therefore, the La Rosa Restaurants, feature the Licensed 
Marks and distinetive trade dress, service offerings, business formats, signs, equipment, layouts, 
operating procedures, programs, methods, procedures, desigiis and marketing and advertising 
standards (the “System”), all Of which Franchisor’may modify from time to time (the, System is 
further defined below);

Whereas, Franchisor continues to deyelop,: 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, Franchisee 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 Proprietary Products and the necessity 
of operating the business franchised hereunder in confonnity with Franchisor’s standards and 
SpecifiGationS.

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

Supplementing 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 deterniined by Franchisor from time-to-time with respect to 
Franchisees obligation to report financial information and data to Franchisor (including Gross 
Sales), fespecting the reporting and payment of all fees^ including, but not limited to. Royalty Fee: 
and Brand Deyelopinent Fund Fees. The “Accounting Period” shall be a Weekly period 
commencing no later than the earlier of (i) Scheduled Opening Date or (ii) the Actual Opening. 
Date of Franchisee’s La Rosa Restaurant and continuing through each and every month 
throughout the entire Term of this Agreement.

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

Advertising Contributions. Shall refer to and niean any and all obligations of Franchisee to 
contribute to and/Or pay fees, to Franchisor or Franchisors affiliate or designees aS set forth in this 
Agreement including, butnot limited to. Brand Development Fund Fee-

Brand Development Fund. The term “Brand Development Fund” shall have the' meaning 
defined and set forth in Article “10.” of this Agreement. Fees payable pursuant to the Brarid 
Development Fund rnay be referred to 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 similar to a La Rosa Restaurant, including any business and/or restaurant 
(including traditional restaurants and Outlets and mobile kiosks, food trucks and non-traditiohal 
outlets) that, offers, sells and/Or provides menu items that include rotisserie chicken, soups, 
saladSi 'Side dishes, sandwiches an^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 and Non-Competition Agreement. The form of confidentiality and non­
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:

(1) ' If FranGhisee is a coqjoration, a Gontrolling interest shall exist for such members of the
voting shares of Franchisee 's (a) shall permit voting control of Franchisee on any issue 
and (b.) shall prevent any other person, group, combination, or entity from blocking 
voting control On any issue or'exercising any veto power;

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

(3) If Franchisee is a limited partnership, 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 control on any issue or exercising any veto 
power.

Due Date. The term “Due Date” shall have the meaning defined ;and Set forth in Article 5,B of 
this Agreement. The term “Due Date” shall.not be limited to the Continuing Royalty Fee.

theFranchise Acknowledgments and Representations Statement.
Acknowledgments and Representations Statement” refers to 
acknowledgements and representations' statement iattached as Exhibit “A’ tp this Agreement.

tertn^_“?.T3ri.chi se. 
form of franchisee

Franchisee’s La Rosa Restaurant. Means the La Rosa Restaurant that Franchisee will own and 
operate at Franchisee’s Restaurant Location / Franchised Location pursuant and subject to the 
terms and conditions of this Agreement.

Franchised Location. The term “Franchised Location” means the location and site selected by 
Franchisee - for which Franchisor has issued a written notice of no objection - respecting 
FranehiSee’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 
Locatioii”. The Franchised Location must be located within the: Protected Area, if any.

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 accounting principles.,
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Gross Sales. The term “Gross Sales” rrieans the total dollar sales from all custoraers of 
Franchisee’s La Rosa Restaurant and further includes 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, borrowed, or 
received by Franchisee in exchange for any form of Uon-money consideration (whether or not 
payment is received at the time of the sale or any amount is proved uncollectible), from or 
derived by you or any other person from business conducted or vchich started inj; on, from or 
through the premise's: pf the Franchised Business whether this business is conducted in 
compliance with or in violation of the terms of the Franchise Agreement. Gross Sales-includes 
payments received from Franchisee’s ernployees. for products or setvices 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 Agreement as Appendix “2”.

Immediate Family. The spouse of a person aiid any Other member of the household of such 
person, mcluding, 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 utilizes the Systerh and/or the Licensed Marks.

Licensed Marks. The trademarks, service marks, emblems and indicia of origin, including 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 identifrcation of 
La Rosa Restaufaiifs. and the services and/or products offered by La Rosa Restaurahts, provided 
that such trade names, trademarks, service marks, logos and designs are subject to modification 
and discontinuance by Franchisor and at Franchisor’s sole discretion.

Managers; Shall include the. Managing Principals and/pr 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, corporation 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 mdividual must owm, 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 required to supervise and manage the- day-to-day operations 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 enforcement of Ffanchisof’s rights under this 
Agreement in response, 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 of tapes, computer disks, webinars and other 
materials 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 from tirne 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 
iSOld from Franchisee’s La Rosa Restaurant, Qnly 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 pf Franchisee (including the officers and directors of any general partner of 
Franchisee) who hold an ownership interest in Franchisee, (b) the managing member of manager 
if Ffanchisee is a limited liability company, (e), 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 t) tO this Agreement,

Proprietary Products. The term “Proprietary Products” shall refer to and mean all itemsj 
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 prepared So.ups, 
salads, side dishes, sand\viches and grill items and Such other products that Franchisor may 
Specify fi^om time to time for qn-premises dining, carryout and optional deliveiy 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 Afea” 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 Restaufartt.
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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.

Scheduled Opening Pate. Means and refers to the date occurring on the 14 month ,anniyersaiy 
of the Effective Date of this Agreement.

Site Selection Area.. Means the' geographic eirea referred to in Article “2. A” of this Agreement 
and, if applicable, identified and/or describe in Exhibit “G” to this Agreernent.

Site Selection Period. Means the continuous period of time automatically commencing as; of the 
dUte of this Agreement and automatically expiring at the earlier of (a) the expiration of ninety 
(90) days following the date of this Agreement, or (b) the date of Franchisor’s execution of the 
Franchisee Restaurant Lpcation and Protected Area Ackirowledgmeirt (Exhibit “F” to this 
Agreement).

System. Means the distinctive programs, services and products, that are presently, or in the 
future, associated with the La Rosa Restaurants and/pr Franchisor’s trademarks, trade names, 
service marks,, copyrights, services, testing procedures, distinctive interior and exterior building 
designs, detpr, fomiShingSi, uhifoiins, slogans, signs,, logos,, commercial s^bplS arid color 
comhinations. “System” further includes, the Licensed Marks, Pfdprietary Products,, recipes, raw 
niaterials, 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 continuous period of time set forth and defined in Article “2,B” of this 
Agreement.

Trade; Dress. The tenn “Trade Dress”Tefers to and means the: La.ROsa.Restaurant designs, decor 
and images and packaging and/or branding images which Franchisor authorizes and requires 
Franchisee to. use in connection with the operation of La Rosa Restaurant and as rnay 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:

(1) .an assigiunent, sale, gift, pledge or'sub-ffanchiSe;

(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 ownership interests or securities representing or potentially representing 
ownership interests, Or 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 
ariy holder of ownership interests or to control the operations or affairs of Franchisee. 
Notwithstanding the foregoing, the following-transactions shall not be deemed a Transfer 
for the purposes' of this-Agfeementi

(i) A transfer of an interest in Franchisee that does not, individually, or when 
taken' together with all prior transfers' of ownership interests ip Franchisee, 
result in a transfer of a Controlling Interest in Franchisee;

(it) Transfers of ownership interests in Franchisee among individuals who are 
owners of Franchisee at the tinte the parties first execute this Agreement;

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

(iv) A Transfer to a trust for the benefit of a Principal or a Principal’s spouse, 
living child or children, pr 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 (a) 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 internet and/or part: of 
a web based applicatioh, software application, smart phone based application or social media 
platform including, but not limited to, social media platfoiTOS 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 %St^ and/or thej'ranchisor.

Weekly Minimu m Royalty Fee. Defined in Article 5.B of this Agreement.

ARTICLE 2
GRANT QF FRANCmSE

2.A. GRANT OF FRANCHISE.

Franchisee has requested that Frartehisor grant to Franchisee the nonexclusive license and right 
to develop, divn 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 Acknowledgments and Representations Statement that shall be'executed by Franchisee 
concurrently \yith this Agreement.

Subject to the terms and conditions Of this Agreement, during the Term of this' Agreement, 
Ffanchisor grants to Franchisee the non-exelusive license and right to operate one (1) La Rosa
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Restaurant in confonnity witli the System using the Licensed Marks at a single Franchisee 
Restaurant Location to be designated in accordance with the terms of this Article

Franchisee’s Restaurant Location. If known at the time of sighing this Agreerheht, 
Franchisee’s Restaurant Location is set forth and identified in Appendix 1 (A) attached to 
this Agreeraerit. Franchisor’s exeeution 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 1(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 CTranchisee’s’Restaurant Location and Protected 
Area Acknowledgment”) shall, subject to the terms and conditions of this A;greement ahd 
Ffanehisof’s, approval, be executed at a future date. At all times Franchisee’s rights in an 
to the real property and the business premises where Franchisee’s La Rosa Restaurant 
will 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’\

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 Umited to the Franchisee’s Restaurant Location.. If Franchisee’s 
Restaurant Location is not known as of the date of this Agreement, Franchisee shall lease or 
acquire a location, subject to the terms and conditions of this Agr,eement and subject to 
Franchisor’s no objection acknowledgment executed by Franchisor in the form of the 
“Franchisee Restaurant Location and Protected Area Acknowledgment” attached hereto as 
Exhibit F. Further, if Franchisee’s Restaurant Location is not known as. of the date of this 
Agreement and Exhibit G is executed by Franchisor, during the limited Site Selection Period, 
Franchisor will hot license Others to operate a franchised La Rosa Restaiirant within the Site 
Selection Area identified in the “Site Selection Area Acknowledgmenf’ 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 Restaurant 
and that time is of the essence: in securing an appropriate location. Franchisee acknowledges and 
agrees that Franchisee’s failure to secure a Franchisee Restaurant Location within the Site 
Selection Period shall constitute a default of this Agreement:

Franchisee acknowledges and agree that, notwithstanding anything contained in this Agreement 
to the contraiy' that Franchisee that in eOnneetion with the rights and obligations granted in this 
Agreement that as to Franchisee’s La Rosa Restaurant that Franchisee may Only Offer and sell 
products from the physical location of Franchisee’s La Rosa Restaurant in acGordance with the 
requirements set forth in the Operations; Manual and only to (a) retail customers for consumption 
on the premises: of Franchisee’s La Rosa Restaurant or for personal cafryOut consumption; (b) 
delixery customers; and (c) catering customers.; .and (d) wholesale customers located within the 
Protected Area only. Without Franchisor’s prior written consent Franchisee may not solicit 
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 foe parties to this 
Agreement and unless otherwise terminated pursuant to Article 17 hereof or elsewhere in this
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Agreement shall continue for a period of ten (10) years. Without limitation to the foregoing and 
for the purpose of evaluating and identifying the eommencement and expiration of certain 
obligations and/pr rights set forth in this Agreement, the Term of this Agreement shall;

(a) Commence 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 (i) the Tenth (10‘'^) anniversary of 
the Actual Opening Date, or (ii) the Tenth (lO”’) anniversary of the Scheduled 
Opening Date.

2.C. PROTECTED AREA.

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

If Franchisee’s: Restaurant Location is not known as of the date of this Agreement, Franchisee 
acknowledges and agrees that Franchisor carmot 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 shall designate an area around Franchisee’s La Rosa Restaurant as 
the “Protected Area”. Franchisee acknowledges that Franchisor makes no particular 
representations as to scope or size as to any potential' Protocted Area that may be granted except 
that Franchisee’s designated Protected Area shall be detennined exclusively by Franchisor and 
that the Protected Area will be, measured as^ and comprised of a circle (as. detennined by 
Franchisor in Franchisor’s sole diScrefiOh), the center of which will be the front door' of 
Ffaiichisee’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 geographic areas and centers (as such density is. detennined by 
Franchisor in Franchisor’s sole discretion) where 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) rnile radius but not less than a one-quarter (0.25) mile radius. Franchisee further 
acknowledges that should Franchisee want certainty as to Franchisee’s Protected Area, that 
Franchisee should not sign this Agreement unless and until Franchisee identifies and secures a 
location for which Franchisor has or will issue a written notice of no objection.

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

If Franchisee is at any time a corporation, limited liability company, partnership or other legal 
business entity. Franchisee agrees that each Principal will jointly and severally 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. Eaeh Principal will also agree to be bound by the 
provisions of this Agreement applicable' 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 Npn-Cprnpetition 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 sole discretion, 
and without granting any rights to Franchisee to;

(a) Establish, operate and/or grant to Franchisor, Fraitchispr’S affiliates or others the 
right to operate a La Rosa Restaurant and/or La Rosa Restaurants or other restaurants that 
are the same or similar to a La Rosa Restaurant using the: System; and/pr 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, federal, state, or local govermnent faGilities including military bases, 
hospitals and other health-care facilities, recreational facilities', sehocls, cplleges' and 
other academic facilities,, seasona!! facilities. Shopping rnalls, theaters, train 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 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 restaurants, and/or competing 
restaurants that are the same as or similar to a La Rpsa Restaurant located or operating 
within or outside the Protected Area, notwithstanding the fact that such restaurants may 
be the same as or similar tp La Rpsa 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 tp grant others the 
right to develop and. operate restaurants of such concept both within and outside tlie 
Protected Area. In such event Franchisor is not required to pay any compensation for 
soliciting or acCeptihg Orders inside the Franchisee’s Protected Area;

(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 
grants licenses for the pperation of restaurants that are the same as or Similar to a La Rosa 
Restaurant within the Protected Area; and in the event of such an acquisifipn, the acquirer
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and its affiliates (as applicabie) 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 cohcept, both within and outside the Proteeted 
Area and even if .such restauraiits compete with your La Rosa Restaurant; and

(f) Use the Licensed Marks and System and to license others to use the Licensed 
Marks and Systerh to engage in all other activities not expressly prohibited by this 
Agreement.

ARTICLES
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 until such information as Franchisor rhay 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, FranGhisor Shall 
notify Franchisee as to Franchisor's issuance of notice of no objection. The review of the site 
conducted by FranGhisor wjll not be deemed to be a warranty, representation or guaranty by 
Franchisor that if Franchisee’s La Rosa Restaurant is opened and operated at that .site, it will be a 
financial success. No provision of this Agreenient will be eonstrued 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 in the purchase Or lease of a location for'Franchisee’s La Rosa 
Restaurant.

Franchisor will furnish Franchisee its then-curreht preliminary plans and specifications for a La 
Rosa Restaurant, reflecting Franchisor’s general requirements for dimensions, interior design and 
layout, images building materials, fixtures, equipment, fUmifure, signs and decor, FranchiseCi at 
its own expense, must construct Franchisee’s La Rosa Restaurant in compliance with the 
prototype'plans and specifications. At all times Franchisee’s rights in an to the real property and 
business prernises vyhete.Franchisee’s La Rosa Restaurant shall be located must be issued subject 
to Franchisees and Franchisee’s landlords acknowledgrnent 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) Prepare and submit to Franchisor for approval, which shall not be unreasonably 
withheld,, any proposed modifications to Franchisor’s prototype plans and specifications 
and/or the plans and Specifications prepared 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, building codes,, permit requirements and iea,se or 
deed requirements and restrictions^ all modifications being; subject to prior notifications' 
to, and approval by, Frmichisor; provided that if Franchisor' deterttiineSi in its sole 
discretion, that any plans are not consistent with Franehispr’s prototype plans and 
specifications, Franchisor may prohibit implementation of the plans.

(2j Obtain all required building, utility; sign, health, sanitation, liquor, and business' 
pefihifs and licenses, and any other required permits and licenses.

(3) Construct all required improvements to the premises, purchase and install all required 
fixtures and equipment and decorate the premises in compliance with the plans and 
specifications approved in writing by Franchisor and all applicable ordinances, building 
codes, perrnit requirements and lease Or deed requirements and restrictions.

(d) Provide Franchisor timely written reports regarding the process of construetion and 
remodehhg in compliance with Franchisor’s then-current specifications.

(5) Establish filing, accounting, and inventory control systems, conforming to the 
requireraents prescribed by Franchisor, if any .

Franchisor 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 notify 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 
FfanchiSOr objects to Franchisee’s plans, then Franchisee must modify the plans to address the 
qlijectiOns and reSub^ the revised plans to Franchisor for approval. Franchisor must approv_e 
or reject the revised plans within fifteen (15) days of receipt Of revised plans. Franchisee is solely 
responsible for the accuracy of the plans' and the integrify of the construction of Franchisee’s La 
Rosa..

3.B. FIXTURES. EQUIPMENT. FURNITURE AND SIGNS.

Franchisee agrees to use. in the construction and operation of the, Store only those types of 
Gonstruc.tion and decorating inatefials', fixtures, equiprnent, 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 cohstruction and decorating materials,, fixtures, equipment, 
furniture and signs from any supplier approved dr designated by Ffanehisor (which may include 
Franchisor and/or its affiliates)..

3.C. RESTAURANT OPENING.

Franchisee, Shall not open Franchisee’s La Rosa Restaurant for business without Franchisor’s 
prior approval and compliance 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 Franchisor with the. docuitierits listed on Exhibit ^‘E.” 
of this AgreeTnent; by the time specified therein. Franchisee must complete the development pf 
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, 
Franchisee ackirowledges and agrees that Franchisee’s failure to establish and open Franchisee’s 
La Rosa Restaurant (in accordance with tEe fenns of this Franchise Agreement) on or before the 
Scheduled Opening Date, shall constitute a material 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 Restaurant, Franehisee shalLsubmit. tp Franchisor for approval 
proppsed plans. In revievving such plans Franchispr 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 Franchispr, 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 failure 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 Consent to relocation alter pr expand Franchisee’s Protected Area. Relocation if 
pennitted and approved by Franchisor - must be within the Protected Area., Franchisor, in 
Franchisor’s sple discretion may withhold Franchisor’s approval as to any relocation request by 
Franehisee.

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 indiyiduals (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 Actual Opening Date pf 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 responsible for the, initial and ongoing training 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 
fi-om time-to-time. The Managers Training Program may be structured so that it is offered and 
completed by Franchisee (and Franchisee’s Managers) in various phases that may require 
participation in interactive webinar sessions and on-site trainirtg 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 must also attend the, Managers training 
Program. All, Franchisee’s, supervisors and management personnel, must successfiilly complete 
the appropriate Franchisor training progfani, 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 Datei During this time Franchisee’s management team 
begins interviewing 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 Ftanchisor detennines that any proposed Manager is not 
qualified to ma,nage Franchisee’s La, ROSa Restaurant, Franchisor will notify Franchisee and 
Franchisee shall select and enroll a substitute manager in the Managers Training: Pfogfam. 
Franchis.dr will determine whether the Managers in trainmg are qualified based On their 
successful compliance with the training curricuium. Franchisee acknowledges that Franchisor’s 
detennination that a Manager has successfully conlpleted the training curriculum is. not a 
representation or warranty of any kind, express or implied, that such Manager will successfully 
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 seminars as Franchisor periodically may offer in 
Franchisor’s discretion. Franchisor proyides instructors and training materials for those programs 
and seminars,, but Franchisor reserves the right to assess Franchisee reasonable charges, as such 
charges are determined by Franchisor in Franchisor’s Reasonable Business Judginent, (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 expenses it and any employee; incurs in 
connection with attendance and participation in these programs and serhinarsyincluding, vvithout 
limitation, the cost of transportation, lodging, meals and any salaries and other wages.,

(4) If a Franchisee’s La Rosa Restaurant experiences turnover, each newly hired manager must 
be foained, at Franchisee’s expense, at a La Rosa Certified Training Restaurant, and rnust 
successfully Complete the management training program, prior to being able to work in the 
Franchisee’s' La Rosa Restaurant., In connection with such training. Franchisor provides 
instructors at Franchisor’s designated La Rosa Certified Tfairiing 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 
responsible 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, meals and any salaries and other wages.
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(:5) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment 
cOmpensafioris, workers’ compensation insurance, lodgings food, automobile rental, travel costs 
arid all other expenses for all persons, either 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 behalf of the Franchisee. If training is provided at the Franchised 
Location by a representative of Franchisor (provided that Franchisors in Franchisor’s sole 
discretion, 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 time to tirhe .as Franchisor may elect, Franchisor may advise Franchisee of operating 
problems of Franchisee’s La Rosa Restaurant: Further, Franchisor shall furnish to Franchisee 
assistance in coimection with the operation of Franchisee’s La Rosa Restaurant as Franchisor 
deems appropriate. Operating assistance, may consist of;

(1) Operating procedures utilized by La Rosa Restaurants, including new d.evelopments 
in areas of store design,, management, sales promotion, service concepts,, and systems 
associated with the sale of products and as may be pertinent to the Operation of 
Franchisee’s La ROsa Restaurant.

(2) Evaluation of Franchisee’s Restaurant and the services and' products provided to 
ensure corhpliance with Franchisor’s standards 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 procedUfes for 
proper opefation of a La Rosa Restaurant.

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

(8) Providing a list of approved suppliers.as Franchisor deeins appropriate.

(9) Coordinating 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 
meeting for general managers referenced in Subsectibn (10) below. Franchisee shall be:
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responsible for all expenses of its personnel attending the annual meeting, including 
travel ineals and lodging.

(10) Coordinating a^n annual meetingj at FranehisOf’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 Subsectidh (9) above.

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

(12) ; Franchisor, in its sole discretion, may fiirnish guidance to Franchisee in the fonn of 
the Operations Manual, bulletins or other written materials, telephonic consultations, 
and/or consultations at the offiees 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 Franchisor, 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 eertificatiOn in writing from, Franchisor. 
The Director of 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 La Rosa Restaurant may train then own Managers, thus 
reducihg the expense of training new managemerit personnel at off-site locations. A La Rosa 
Franchisee Restaurant may lose the: status of being an approved Certified Training Restaurant if 
it iSi determined that the Store is inconsistent in the execution ;of the standards of a Certified 
Training Restaurant.

4D. OPERATIONS MAl^UAL.

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 procedures Franchisor prescribes for La Rosa. Restaurants and 
information relative to other obligations Of Franchisee. Franchisor has the right to add to, and 
otherwise: modify, the Operations Manual to reflect changes in authorized products and services, 
specifications, standards and operating procedures of a La ROsa Restaurant. Franchisee must 
keep its copy of the OpefatiOns Manual current and in a secure place at FranGhisee’s La ROsa 
Restaurant. The master copy of the Operations Manual that Franchisor maintains at Franchisor’s 
principal Office controls if there is a dispute relative to the contents of the Operations Manual, 
Franchisee shall have a reasonable 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. Without limitation to the foregoing, Franchisee expressly acknowledges and agrees 
that Franchisee may Ohly offer and/or sell those services and products expressly authorized by 
Franchisor in the Operations Manual and their Franchisees La Rosa Restaurant must be in
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conformity with the Operations.Manual. Further, Franchisee acknowledges tha:t Franchisor shall, 
from" time to time, in Franchisor’s sole discretion, modify, supplement, alter and/or remove those 
authorized products and/or services that must be provided from Franchisee’s La Rosa Restaurant.

ARTICLES
FEES

5.A. INITIAL FRANCmSE FEE.

Franchisee must pay to Franchisor- an initial franchisee fee in the amount of $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 tO any claim or right of 
offset.

5.B. ROYALTY FEE.

Throughout, the Term of this Agfeement, Franchisee shall pay to Franchisor a eOritinuirig weekly 
non-refundable rO.yalty 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 oh-goirig Royalty Fee 
to be paid weekly (of based on such other Accounting Period designated by Franchisor) shall be 
based on the Gross Sales for the previous weeKfy Aceounfing Period and shall be subject to the 
applicable Weekly Minimum Royalty Fee. Royalty Fee payments will be paid weekly and sent 
by electronic furids transfer, due On the third day following the erid of each accounting week (for 
thepfecedihg Monday through Sunday period and each and every week thereafter throughout the 
entire terin 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 (3.0) days before Franchisee’s La 
Rosa Restaurant opens, Franchisee shall execute ah authorization agreement, in the form 
proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and other 
arnounts due: from Franchisee under this Agreement, by electronic transfer of funds from 
Franchisee's bank account to the bank account that Franchisor designates. On the Due Date each 
week. Franchisee Shall report by telephone, electronic means, pr in written form,, as Franchisor 
directs, a Royalty Report itemizing actual sales achieved by Ffancbisee’s La Rosa Restaurant.and 
any deductions therefrom to arrive at the Gross Sales for the preceding Accounting Period (the 
"Royalty Report") and any other reports required under this Agreement. Franchisor shall have 
the fight, 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 falls to 
pay any royalties due as of the Due Date, Franchisee shall o\Ve, in addition to such foyaltieSi .a 
late charge equivalent to, the lesser of five percent (5%) per month Of any late royalty payment or
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Fifty Dollars ($50); provided, however, in no event shall Franchisee he required to pay a late fee 
at a rate greater than the inaximum coinmercial contract interest rate permitted by applicable, law. 
Furtlier, if Franchisee fails to submit an accurate Royalty, Report by Wednesday of each \yeek for 
the preceding, week. Franchisee must pay, in addition to royalties, a late charge in the amount of 
Fifty Dollars ($50).

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

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

All unpaid obligations under this Agreement (of any nature) shall automatically bear interest 
from the date due until paid at the lesser oft (i) .twelve percent (12%) per annum, or (ii) the; 
maximum rate 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 (l;8%) sirhple interest per :armum 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 unpaid 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 commitment by Franchisor to extend credit to,, or 
otherwise fihance 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 
tennination of this Agreement, as provided in Article 1'7.

5.D. APPLICATION OF PAYMENTS.

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

5.E. WITHHOLDING PAYMENTS UNLAWElfL.

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

ARTICLE 6
CONFIDENTIAL INFORMATION

Franchisor or its licensors, las applicable, possess and may further develop and acquire Certain 
Gonfidehtial and proprietary information and trade secrets including, but not limited to, the 
System as well as the following categories of infonnation, methods^ techniques, procedures and
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knowledge developed or to be developed by Franchisor or its ;affiiiates or their consultants, 
contractors Of designees, and/or franchisees (the "Confidential Infonnatipn"):

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

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

(3) infonnatipn concerning cgosumer 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;

(:4) information cdneeming 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) employee selection procedures, training and.staffing levels,

Franchispr will disclose to Franchisee such parts of the Confidential Information as Franchisor 
deems necessary or advisable from timo 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 Temi of this Agreement, and Franchisee may leam or otherwise obtain 
from Franchispr and its affiliates, other developers and other franchisees additional Confidential 
Information of Franchisor during the Term of this Agreement: Franchisee acknowledges and 
agf.ees that neither Franchisee nor any other person or entity will acquire by or through 
Franchisee any interest in or right to/use'fh'e Confidential Information other than Franchisee's 
right to utilize it ih the operation of Franchisee’s La Rosa Restaurant pursuant to this Agreement 
and that the use or duplication of the Confidential Infonnation in any pther 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 Ffanchiseey its owners and its; employees' 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 Confidentiallnformation in any other business or capacity;

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

(4) will keep the Operations Manual in, a secure place at Franchisee’s La Rosa 
Restaur^t;

(5) will adopt and implement all reasonable procedures prescribed from time 'to time by 
Franchisor to prevent unauthorized use or disclosure of the Confidential Informatidh, 
including, without limitation, requiring

(a) the following persons, to execute the Confidentiality and Npn-Cdmpetition 
Agreement in the form attached hereto ns Exhibit B;

(i) all Principals;

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

(iii) any other employee of Franchisee who will have access to the 
Confidential Irifonnatioh; and

(b) : any other person who will have access to Confidential Information to execute 
the Confidentiality Agreement in the fonn attached hereto as Exhibit C-

Notwithstanding the- fdregbing 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.

Notwithstanding anything to the contrary contained in this Agreement, the following shall not 
constitute Confidential Infonnation and the restrictions on Franchisee's disclosure and use of the: 
Confidential Inforniation 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 disclosure (whether 
deliberate or ihadvertent) 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 Infonnation 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 satislactory to 
Franchisor as to the-confidential treatment of the information required to be disclosed.,

Franchisee agrees to diselose to Franchisor all ideas, concepts,, methods and products conceived 
or developed by Franchisee, its- affiliates, owners Or' employees during the term of this 
Agreement relatiiig primarily to the development and operation of La Rosa Restaurants, provided
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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 
Agreernent,

Franchisee hereby assigns to Franchisor and agrees to procure from its owners, affiliates and 
ernployees assignment of any such ideas, concepts, recipes, methods, and products that 
Franchisee! is required to disclose to Franchisor hereunder. Franchisor shall have no obligation to 
make any lump sum or on-goihg, payhierifs, to Franchisee Or its owners, 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 other person or entity to use any such concept, 
method or product without obtaining Franchisor's prior written approval.

ARTfCIsE 7
EXCLUSIVE RELATIQNSfflP 

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

Franchisee acknowledges and agrees that Franchisor would be unable to protect the Confidential 
Information against Uhauthofized 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 FarnilieS) were perrnitted tO engage in, 
hold interests in Or perform services for any Cornpetitive 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 rneitibers of their Immediate 
Families), under this Agreernent or in general. Franchisee therefore agrees that during the tenn of 
this Agreernent, 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 Competitive Business (this 
restriction 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, consultant, representative, 
agent, Or otherwise for any Competitive Business;

(3) Divert or'attempt to divert ;any business or any custoiners of any La Rpsa Restaurant 
to any Cornpetitive Business; or

(4) Employ or seek to employ 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 
10 leave said erriployinent without the prior'^vritten consent of siieh 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 eniployed by a Competitive 
Business at a non-managerial level below that Of a La Rosa Restaurant rnanager. 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-Cbmpetition Agreement) 
shall constitute a breach of this Agreement.

7.B. NO OTHER BUSINESS.

If Franchisee is a eorporation, limited liability company or partnership, it will not engage in any 
business or other activity, directly or indirectly, other than the development and operation of 
Franchisee’s La Rosa Restaurant.

ARTICLES
RESTAURANT IMAGE AND OPERATING STANDARDS.

8.A. MAINTENANCE OF CONDITION AND APPEARANCE.

Franchisee must at.all times, maiiitain Franchisee’s La Rosa Restaurant in a high quality ofrepair;- 
appearanee, condition arid sanitation^ and must make any additions, alterations, repairs and 
replacements (but no others without Franchisor’s written consent) for that purpose, including, 
without limitation, repainting, re-carpeting, repairing and otherwise refreshing the appearance of 
Frariehisee’s La Rosa Restaurant as necessary.

S B. UPDATING AND UPGRADING.

Upon the request of Franchisor, Franchisee must improve, modify and remodel the Franchisee’s 
La Rosa Restaurant premises to the Franchisor’s then-current standards and specifications. 
Franchisee agrees to make such improvements or modifications when Chmiges tO Franchisor’s 
staiidards and,specifications are made applicable to Franchisee’s La Rosa Restaurant,

8.C. REMEDIES F0R NONCOMPLIANCE 
WITH appearance of RESTAURANT.

If Franchisee fails or refuses to 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 complete 
any required maintenance of refurbishing that, in Franchisor’s sole discretion, is necessary to 
prevent a negative impact upon the goodwill associated with the Licensed Marks and/or the 
iSystem, 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 repairs or reconstruction, and thereafter in good faith and with due diligence 
continue until completion repairs Or reconstruction,, in order to restore: the premises of 
Franchisee’s La Rosa Restaurant to its Original Condition before casualty. Notwithstanding 
anything: to the contrary contamed herein, if, in Franchisor’s reasonable jUdgmerit, the damage or
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destruetion is of a nature or to an extent that, it is feasible for Franchisee to repair Or reconstruct 
the premises of Franchisee’s La Rosa Restaurant in conformance with the then-current standard 
arid specifieatioriS for La Rosa Restaurants without incurring substantial additional costs, 
Franclusor 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 La Rosa Restaurants.

8.E. ALTERATIONS TO THE RESTUARANT.

Franchisee must make rio material alterations to the premises or appearance of Franchisee’s La 
Rosa Restauraiit, riOr 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. EfarichisOr has the right, in its sole, discretion and at the sole expense of 
Franchisee, to rectify any material alterations to Franchisee’s La, Rosa Restauraiit not previously 
approved by Franchisor qr contraiy to the specifications and standards of'Franchisor as contained 
in the Operations Manual. Franchisor will provide written notice to Franchisee and grant 
Franchisee a reasonable period Of time to rectify and correct the material alteration before 
Franchisor makes the correction.,

8.F. UNIFORM 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 confonnity with the 
methods, standards and Specifications of Franchisor as set forth in the Operations Manual and as 
Franchisor may otherwise reasonably prescribe in writing. Franchisee agrees:

(1) To offer, proVidCj conduct and sell all products arid 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 or remove 
and modify the products arid services .approved by Franchisor for all La Rosa Restaurants 
and Franchiisee 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 Franchisor for the sale arid acceptance of gift 
certificates and electronic gift cards., Frarichisee will not issue gift certificates, coupons, 
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 cards ,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 honor customer, loyalty programs,, discounts arid 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 
Restaurant and to use at all times only those- ingredients, and those items, products and 
supplies that conform tO‘ Franchisor’s standards, specifications and, if applicable (as 
determined by Franchisor in Franehisor’s sole discretion), Franchisor designated supplier.

(5) To permit Franchisor or its agents, at any reasonable time, to inspect Franchisee’s La, 
Rosa Restaurant and to test and evaluate^ the services and/or products offered from 
Franchisee’s La Rosa Restaurant evaluate whether or hot same meet Franchisor’s- 
standards and specifications.

(6) To designate and retain at all times a general manager (irt, addition, to the, duties of a 
Managing Principal as Manager - during those permitted tinies that Franchisee’s 
Managing Pfincipal dOes nOt 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 at Franchisee’s expense, to install and maintain, at all 
times, signs and equipment in accordance with Franchisor’s Specifications, including, 
without limitation, equipment utilized in connecfion with the Operations of Franchisees 
La Rosa Restaurant and the products and services authorized to be provided ffom 
Franchisee’s La Rosa Restaurant security syStern, computer equipment,, software, and 
telecommunications equipment and conneetions necessary to perrnit Franchisor to access 
and retrie,ve by telecommunication any information stored on any point Of sale system (if 
any) or other Computer hardware ahd software, thereby permitting, Franchisor to inspect 
and monitor electronically information.concerning the Franchisee’s La.RoSa Restaurant.

(8) To establish and maintain at Franchisee’s: expense a bookkeeping, accounting, and 
record keeping system conforming to, the requirements and formats, Franchisor prescribes 
ftOin time to time. To the= extent that Franchisor requires Franchisee to use onlihei and/or 
cloud based systems including, but not limited to, QuiekBooks 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 sale of the Proprietary Products (as same is designated 
in writing and mandated by Franchisor from time to time) is mandatoi^ and that 
Franchisee'shall exclusively purchase the Proprietary Products difectly from Franchisor, 
Franchisor’s affiliates andJ'or those third party suppliers designated by Franchisor in 
writing. Franchisee further acknowledges that Franchisor, an^or Franchisor’s affiliate 
shall,, in many and possibly all instances, be the exclusive; supplier of Proprietary 
Products.

8.G. MARKET RESEARCH/TESTTNG.

Franchisor may conduct market research and testing to evaluate, modify, test :and/or sample the
products: .and servic.es authorized by Franchisor and to determine Consumer trend's and the
viability of certain services, and products. Franchisee agrees to. participate m Franchisor’s market
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research prograiris: that may be conducted by Franchisor in its discretion, by test marketing; 
produets from Franchisee’s La Rosa Restaurant. Franehisee agrees to provide Franchisor with 
timely reports and other relevant ihfomiatipn regarding market research. Franchisee agrees to 
purchase' a reasonable: quantity of the tested products and effectively promote and make a 
reasonable effort fd sell the products and/or services:

8.H. APPROVED PRODUCTS. DISTRIBUTORS AND SUPPLIERS.

The reputation arid goodwill of Franchisor arid of all La Rosa Restaiiranfs iS based upon arid can 
be maintairied only by the offer. Sale, prornotion and delivery of high quality products and the 
presentation, packaging, and taste of such products. Franchisor has developed various products 
and packagirig utilizing Franchisor’s proprietary systeriis and research and, as such, Frarichisor 
has, developed standards and specifications for the Proprietary Produets and the ingredients, raw 
materials, prepared foods, for the produetipn of the Proprietary Products and equipment utilized 
in conneetion with the products offered from La Rosa Restaurants. Franchisor has and will 
periodically approve suppliers, and distributors of the forCgoirig; equipment, riiaterials, supplies, 
arid/or produets that meet Franchisor’s standards; and requirernents including, without limitatiori, 
standards and requirernents relating to all ineiiu items, authorized menu items. Proprietary 
Products and the ingredients, raw materials, prepared foods and recipes for the production of the. 
Proprietary: Products and equipment.

Franchisee agrees that Franchisee’s La Rosa Restaurant will: (a) offer and provide only those 
products approved and authorized by Franchisor;, (b) Purchase arid utilize specialized equipi&erit 
designated by Franchisor arid subject to Frarichisof’s specifications; from only FrariChispr or 
Franchisor’s approved supplier; (e) purehase the Prqpriet^y Products and/or upon the instruction 
of Franchisor to purchase from FTanchisor’s approved supplier the ingredients, raw materials, 
prepared, foods: and recipes for the production of the Proprietary Products; (d) Purchase arid offer 
products subject to Franchisor’s standards :specificatiOns arid approval; (,e) purchase interior 
displays and point of sale displays, as designated by franchisor only from Franchisor or 
Franchisor’s approved, supplier; and (f) purchase: frofn distribufors arid other suppliers approved 
by Frarichisor all other rnaterials, goods, and supplies used iri offering, sUpplyirig arid proirioting 
products offered arid/or sold from Franchisee’s La Rosa Restaurant.

Franchisor may from time to time modify the list of approved brands and/or suppliers or 
distributors, and Frarichisee shall nOt after receipt iri. writing of such modification reorder any 
brand from any supplier or distributor that is no longer approved.

Franchisor reserves the right to. designate; from time to tiiriei a single supplier ot'distributor for 
ariy 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 may receive payments: from suppliers Or 
distributors ori account of such supplier’s or disfributor’s dealings' with Franchisee arid other 
franchisees arid 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 distrihutor).
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Franchisee shall notify Franchisor and submit to Franehisor such information, sjpeeifications, and 
samples as Franchisor requests if Franchisee proposes to purchase non-proprietary equiprnent, 
products, services or materials. Franehisor shall notify Franchisee within sixty (60) days horn a 
notice date as to whether the Store is‘ aathorized to purchase such products from such distributor 
or other supplier. Franchisee shall pay Franchisor a product testing fee in the amount of Fifty 
Dollars ($50): per item to offset its internal administrative costs associated with approving such 
“new” distributor or supplier'andior supplier’s product plus all reasonable costs and' expenses 
incurred by Franchisor for testing of the item or inspection of the preinises by an independent 
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 distributofs to eOver Franchisor’s costs incurred in 
making such determination. Further, Franehisor shall have the right, in its’ sole discretion, to fe- 
inspect the facilities aiid/dr products of any such supplier or distributor and to revoke its Consent 
if such supplier or distributor fails to maintain Franchisor’s standards.

COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES.

(1) Franchisee must secure and maintain in foree all required licenses, permits and 
certificates relating to the operation of Franchisee’s La Rpsa Restaurant and must operate 
Franchisee’s La Rosa Restaurant in full 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 issuance of 
any order, writ, injunction, award of decree, by any courts agency, or other governmental 
entity which may adversely affect the' operation or financial condition of Franchisee or 
Franchisee’s La Rosa Restaurant; and (h) immediately after .receipj of any notice of 
violation of any law, ordinance or regulation relating to healths licensing, sanitation or the 
operation of Franchisee’s La Rosa Restaurant.

(3) All advertising and promotion by Franchisee must be completely factual and must 
confonn to the! highest standards of ethical advertising. Franchisee agrees to refrain fi:om 
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 
right to reject, among other things,, any and all advertiSihg relating to the performance of 
La Rosa Restaurants / Franchisee’s La Rosa Restaurant and the results an^or anticipated 
results of prior or future clients of Franchisee’s La Rosa Restaurant,

(4) Franchisee must at all times give prompt, courteous and efficient, service to its 
customers. Franchisee’s La Rosa Restaurant must, in ah dealings with its customers^ and 
suppliers and the-public, adhere to ithe highest standards of honesty, integrity, fair dealing 
and ethical conduct. Franchisee must maintain a competent, conscientious, trained staff 
and take steps necessary to ensure that its employees preserve good customer relations 
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 
fullest extent possible in Franehisbr’s efforts to comply with Anti-Terrorism Laws (as 
defined below). In connection with such compliance^ Franchisee and its o\yners 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 are not otherwise in violation of any of the Anti-Terrorism 
Law.s. 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, istate and local laws,/ordinances, regulations, policies, lists and any other 
requirements'of any governmental authority addressing or in arty way relating to terrorist 
acts and acts of war. If Franchisee, its owners or its ernployees violate any of the Anti- 
Terrorism Laws, become listed on the Annex to Executive Order 13244, Franchisor may 
terminate this Agreement immediately.

8.J. MANAGEMENT OF THE RESTAURANT.
(1) Franchisee’s La Rosa Restaurant must at all times be Under the direct, day-to-day, 
full-time rnartagement arid on-site supervision of a mapager who has satisfactorily 
completed Franchisor’s Managers Training Program. Franchisee’s Manager must 
conduct his or her duties and obligations as. Franchisee’s La Rosa Restaurant Martager 
dn-site at Fraiichisee’S La Rosa Restaurant on a full time basis. Franchisee’s desigrtated 
pianager 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 accordance with the terms of this Agreement.

(2) Franchisee must at all times faithfully, honestly and diligently perform its obligations 
hereunder, and continuously exert its best efforts to promote, artd erthartce the business of 
Franchisee’s: La Rosa Restaurant and the goodwill of the Licensed Marks,, Af all times. 
Franchisee’s; La Rosa Restaurant must bc managed by on-site managers- who have 
completed, to Franchisor’s, satisfaction. Franchisor’s Managers Training Program.

(3) If at arty time Franchisee’s La Rosa Restaurant is not beirtg managed by a manager 
who completed, to Franchisor’s satisfaction, the Managers Training Program, Franchisor 
is authorized, but is. not required, to irturtediately appoint a manager to maintairt the 
operations of the Franchisee’s La Rosa Restaurant for and on behalf of Franchisee, 
Franchisor’s appointment of a manager of the Franchisee’s La Rosa Restaurant does not 
relieve: Franchisee of its obUgations or constitute a waiver of Franchisor’s right to 
terminate the Ffartchise pursuant to Article 17. Franchisor is' not liable for any debts, 
losses^ costs or expenses incurred in the operations of the Franchisee’s La Rpsa 
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 reasonable fee for 
management services and to cease to provide management services at any time.

(4) Franchisee will at all times maintain sufficient \yorkin'g capital to fulfill, its obligations 
under this Agreement.

ARTICLE 9 
INSURANCE

Franchisee must procure and maintain in full force at ail 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, as; named 
insured’s, and their affiliates, successors and assigns, and the, officerSj directors, shareholders, 
partners, agents, representatives, independent contractors and emplGyees. against any demand or 
claim with respect to personal injury, death or property damage, or any Ipss, liability or expense 
whatsoever arising: or occurring upon or in connection with Franchisee’s La Rosa Restaurant,

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

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 property is situated ip a flood or earthquake, zone, equal to 
at least 90% of the Restaurant's full insurable value;,

Comprehensive general 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 
limit of at least $2,000,000 per Oceurrence^ $4,000,0,00 in aggregate;

Statutory workers' compensation insurance and employers' liability insufance 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 combined single bodily injury and property 
damage limit of at leas:t $,l,QOO,OO0 per occurrence;

Business interruption insurance of at least $200,0,00;
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InsuranGe

Cornmereial 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 sublease for the Restaurant,

Franchisor may periodically increase the amounts of eoverage required under such insuranee; 
policies and require different or additional kinds of insurance at any time, including excess, 
liability insuranee, to reflect inflation, identification of new risks, changes in law or standards of 
liability, higher damage awards or other relevant changes in circunistances; provided that 
Franchisor shall nof 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 recover under 
these polieies; on any loss Oeeasioned to Franchisor or its agents or ernployees by reason of the 
negligence ofFranehisee or its servants, agents or employees.

By the earlier of ninety“(9G)-days after execution of this Agreement or prior to commeneing^- 
training for the opening: of Franehisee’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 
requifefnehts. All insurance pOlieies required must expressly provide that no less than thirty (30) 
days’' prior written notice shall be given to Franchisqr in the event of a material alteration to or 
cancellation of the policies.

Should Franchisee, for any reason, fail to procure or rpaintain the insurance required by this 
Agreement, as diese requirements may be revised by Franchisor in writing. Franchisor has the 
right and authority (without, however, any obligation to do so) immediately to procure 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 FEND.

FTandhisor reserves the right to institute, maintain and administer, at any and all times, a brand 
developrnent fund (the “Brand Development Fund”) for adyertisihg, marketing, promotional and 
public relations programs,: marketing ;and consumer research equipment, supply and product 
testing, service and procedure development, product development, creative, production and 
activities as Franehisof, in Franchisor’s Reasonable Business Judgment, deems appropriate to 
develop and promote the La Rosa brand and/or System. In all aspects of these programs, 
ihcluding without limitation, the type, quantity, timing, placement, choice of media (if any), 
market areas, advertising and public relation agencies, the 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 and Continuing fee to the Brand Development 
Fund in an amount equal to a percentage: of Gross Sales of Franchisee’s La Rosa Restaurant for 
each Accounting Period (the “Brand Development Fund Fee”), as determined by Fraiichisdr in 
its sole discretion, for the purpose of advertising 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 will provide Franehisee with wfitteh notice of the percentage of Gross Sales that 
Franchisee is required to contribute to the Brand Development Fund., Upon vwitten notice to 
Franchisee, the percentage of Gross Sales to be paid by Franchisee 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 euifent royalty fee payments. La Rosa Restaufantes, owned by Franchisor or its 
affiliates are not required to pay any Brand Development Fund Fee Or contribute tO 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 Developnlent Fund, with sole 
discretion over the strategic direction, creative concepts, materials and endorsements used 
therein, and the geographic, market,, and media placement aiid allocation* thereof Franchisee 
agrees that the Brand Development Fund may be used to pay various costs and expenses,, 
including, costs of Franchisor’s personnel and other departmental costs for advertising, product 
and service testing, development and maintenance of Franchisor’s website,, service development 
and creative development that is internally 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 Development Fund shall be commensurate with the' 
amount Of that time spent by such personnel on Brand Development Fund matters. Franchisee 
agrees to participate in aft advertising, marketing, promotions, research and, public relations 
programs instituted by the Brand Development Fund. The Brand Development Fund shall 
furnish Franehisee with reasonable quantities of marketing, advertising and promotional forrnats 
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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information .as to the availability of La Rosa Restaurant franchises along with Franchisor’s 
contact inforrnation

The Brand Development Fund shall be accounted for separately, but Franchisor shall not be 
required to segregate contfibutions to the Brand Development Fund from the other funds of 
Franehisor. 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 incur in activities reasonably related to the adjninistration 
and'activities 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 cotlecting and accounting for contributions to the Brand Development Fund. 
Franchisor may spend iii a fiscal year an amount greater or less than the aggregate eontributions 
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 future use by the Brand Development Fund. All interest earned on monies: contributed 
to'the Brand Developrnent 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 shall be made available to Franchisee upon Franchisee's: written request. 
Franchisor will have the right to cause the Brand Development Fund to be incorporated or 
operated through an entity separate from Franchisor at such time as Franchisor deems 
appropriate^ arid 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 
maxirnize recognition of the Licensed Marks, the System and La Rosa Restaurants, generally. 
Althbugfi Franchfeor will, endeavor to utilize the Brand Development Fund to develob^^ 
adveftisirig 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 area or that any La Rosa 
Restaurants will benefit directly Or in proportion to its contribution to the Brand Development 
Fund from the development of advertising and marketing materials. Franchisor may use the 
Brand Development Fund to promote und/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 appropriate 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 independent obligations of Franchisee under this 
Agreement. Excepit 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 
adrninistration of die 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 media, publib relations, product 
testing and designs,

iO;B. LOCAL ADVERTTSTNG.

Franchisee agrees to spend an amount equal to not less than One Thousand ($1,0.00) Dollars, per 
month for each and every rfionth throughout the tenns of the Franchise Agreement on local 
advertising promoting FranGhisee’s‘ La Rosa Restaurant. To the extent that Franchisee elects to 
mafket 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 
count toward satisfaction of Jranchisee’{s obligation to spend not less than One Thousand 
($1,000) Dollars per month on local advertising. On or before the fifteenth (,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 iimnediately 
preceding Accounting Period. Franchisee agrees to provide to Franchisor such other periodic 
reports and records of such local advertising as may b?'requested by Franchisor.

If the: Ftanchisee's expenditures for local advertising activities do not aggregate the required 
percentage of FranChiseels Gross, Sales annually. Franchisee must contribute the, deficiency oh 
local advertising as directed by Franchiso.n

Franchisee expressly acknowledges, understands and agrees that all local advertising and other 
marketing efforts of Franchisee must be pre^approved, in writing by Franchisor. Franchisor 
reserves allrights 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 rnust be approved by Franchisor 
and consistent with Franchisor’s standards and specifications) and expenditures, 
including Profit: and Loss Statements, advertising: returh on investment calculations and 
Other documentation as Franchisor may request to evaluate Franchisee’s: local advertising 
and local advertising expenditures.

(2) Grand Opening Advertising. Prior to the openiiig of Franchisee’ s La ROsa Restaurant 
Franchisee shall submit to Franchisor, Franchisee’s grand opening marketing plan for 
review and approval by Franchisor. In accordance with Franchisee’s grand opening 
marketing plan - provided that same is approved by Franchiser - Franchisee will spend a 
minimum of $5,000 (m addition to Frahehisee’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 expenditures for grand 
opening advertisings in the fonn prescribed by Franchisees, within thirty (30) day's after 
the date the Franchisee commences business. Expenditures by the Franchisee for grand 
Opening advertising may be applied to .the Franchisee's local advertising requirement set 
forth in this Afticle 10.
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(3) Franchisee’s Name and Photograph. Franchisee hereby grants to Franchisor the right, 
without compensation to Franchisee,, to use Franchisee’s namci address, photograph, and 
biographical infonnation 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 adveftislhg, and promotional 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 tliat Franchisee has 
satisfied the notification requirements set forth in this, Agreernent, if Franchisor does not notify 
Franchisee that Franchisor disapproves the materials within fifteen (15) days from the date 
Franchisor receives the rnaterials, then Franchisee may commence using the materials. However, 
Franchisor may still disapprove such materials by notiee to Franchisee, and .Franchisee must then 
cease using, such materials upon receipt of such notice. Franchisee must not Use any advertising 
or promotional 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 
aCknovvledges 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 services through Web Based Media. 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 Frahchisof approves; Franchisee’s use, of Web Based Media, such 
approval shall be limited to the identification Of Franchisee’s La Rosa Restaurant on the primary 
website 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 Oeveloprnent Fund. In no event shall such waiver or 
deferral extend beyond six (6) months. 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. Franchisor may reject Franchisees request for a waiver or deferral based 
on any reason or no reason at all,
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ARTICLE 11
RELATIONSHIP OF THE PARTIES/INDEMNIFICATION 

1 LA. INDEPENDENT CONTRACTORS.

The parties understand and agree that this Agreement does not create a fiduciary relationship 
between them, that Franchisor and Franchisee^ are independent contractors and that nothing m 
this A.gfeement is intended to make either party a general or special agent, legal representative, 
subsidiary, Joint venturer, partner, employee-or servant of the other for any purpose. Franchisee 
must Gonspiciiously identify itself at the prertiises of Franchisee’s La, Rosa Restaurant and in all 
dealings with customers, lessors,, contractors, suppliers, public Officials ,aiid others as the owner 
of the La Rosa Restaurant under a franchisei 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 manner that is likely to result in liability of Franchisor for any indebtedness or 
obligation of Franchisee:

Neither Franchisor hOf Franchisee may make any express or implied, agreements, guaranties or 
representations, or incur any debt, in the name, of or on behalf of the other or represent that their 
relationship is other than franchisor and franchisee, and neither Franchisor hOr Frariehisee 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 arising, out of the operation of the Store, whether or not caused by 
Franchisee's hegligerit or willful action or failure to act.

Franchisor shall have no: liability for any sales, use, excise, gross receipts, property or other 
taxes, whether levied upon FranChiseej the, Franchisee’s. La Rosa Restaurant or its assets, or upon 
Franchisor in connection with sales made, services pefformed or business conducted by 
Franchisee.

I l.B. INDEMNIEICATIQN BY FRANCHISEE.

Franchisee and each of the Principals must, at all tirneSv indemnify, defend upon Franchisor's 
request through counsel acceptable to- Franchisor, and hold harmless, to the follest extent 
permitted by law,. Franchisor and its affiliates and their officers, directors, shareholders, partners, 
agents, representatives, independent contractors and employees, assigns and successors from all 
losses and expenses: and for ahy hability, taxes or damages (actual or consequential) and all 
reasonable costs and, expenses Of defending any claim brought against any of them or any action 
in which any of them is named as a party (including reasonable, accountants', attorneys' and 
expert wimess fees, costs of investigatign and proof of facts, cOurt costs, other litigation 
expenses and trayel and living expenses) which any of them may suffer, sustain or incur by 
reason of, arising from or in Connection with Franchiseels ownership or operation of Franchisee’s 
La Rosa Restaurant,, unless the loss, liability or damage is solely and exclusively due tg 
Franchisor's gross negligence. Franchisee and each gf the Principals agree to give Franchisor
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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 assunie (but 
under no cifcurnstances is obligated to undertake) the defense and/or settlement of any action, 
suit, proceeding, claim, demand, irvquiry or investigation. Such an election by Franchisor to 
defend the action, shall not dimmish the. obligation of Franchisee and each of the Principals to 
indemnify Franchisor. Franchisee and the Principals expressly agree that the terms of this Article 
1 l.B shall survive the termination Of expiration of this Agreement or a Transfer pursuant to 
Article “15” of this Agreement.

Under no circumstances is the Franchisor or any other party indemnified hereiinder required or 
obligated to seek recovery from third partiesor otherwise mitigate its losses in order to maintain 
a claim against Franchisee or any of the Principals. Franchisee and each of the Principals agree 
that FranChisof's failure to pursue recovery Or mitigate loss in no way reduces the amounts 
recoverable from Franchisee or any of the Principals.

1 l.C. INDEMNIFICATION BY FRANCHISOR.

Franchisor agrees to indemnify and hold Franchisee hannless 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 agamst Franehisee or any action in which Franchisee is named as a 
party (including 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 Ffanchisee may suffer,' sustain or incur solely and exclusively by reason of, 
arising from or in connection with the gross negligence of Franchisor (or 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 timely notified Franchisor of such claim or 
proceeding and has otherwise complied with this Agreement. Franchisor shall have the right, at 
its sole discretion, tordefend and/or settle any such :claim or action. Franchisor expressly agrees 
that the terms of this Article 1 l .C shall survive the termination, expiration Or transfer of this 
Agreement.

ARTICLE 12
LIGENSED MARKS AND SYSTEM

12.A. OWNERSHIP AND GOODWILL.

Franchisee acknowledges and agrees that Franchisor, subject to any limitations contained herein, 
is the owner of all right, title and interest in and to the Licensed Marks, the System and the 
goodwill associated \vith 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 fight to 
use the Licensed Marks and the System 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. 
Ffanchisee acknowledges and agrees that all usage of the Licensed Marks and/Or the System by 
Ffanchisee andany goodwill exclusively benefits Franchisor and does not confer any goodwill or 
other interests in the Licensed Marks and/or die System other than the right to use the Licensed
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Marks and the Slysterh in the operation of Franchisee’s La Rosa Restaurant in cornpliance with 
this Agreement, Franchisee shall ndt^ at any time during the term of this Agreement or after its 
termination or expiration, contest the validity or ownership of any of the Licensed Marks and the 
Syatem, nor will Franchisee assist any other person in contesting the validity or ownership of 
any of the Licensed Marks or System. Neither Franchisee, nor any Principal may take any action 
that prejudices or intefferes with the validity of Franchisor's rights with respect to the Licensed 
Marks and/or the System,

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 niust not Use the Licensed Marks as part of its corporate or 
other legal name and must not use the Licensed Marks With modifying words, terms, designs or 
symbols^ or in any modified form. Franchisee must conaply with Franchisor's instructions in 
filing and maintaining their requisite trade name or fictitious name registrations as may be 
required by applicable law.

12.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS.

Franchisee must notify Franchisor immediately in writing pf 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 action it deems appropriate 
and the right to exclusively control any litigation or adininistrative proceeding arising out of any 
infringemerif, challefrge of claim of otherwise relating to any Licensed Mark, Franchisee agfees" 
to execute all documents, render assistance and take all actions as may be necessary or advisable 
to protect and maintain the interests of Franchisor apd/or its licensof in any litigation or other 
administrative proceeding Or to otherwise protect and maintain the interests of Franchisor and/or 
its licensor m the Licensed Mafks. Ffanchisor will reimburse Ffanchisee' for reasonable direct 
expenses incurred by Franchisee in assisting FranchisOf in arty such litigation or administrative 
proceeding.

I2.D. DISCONTINUANCE OF USE OF LICENSED MARKS.

At, any time, in Franchisor's sole discretion,. FranehisQr deems it advisable for Franchisor and/or 
Franchisee to modify of discontinue use of any Licensed Mark, and/Or use one Or more 
additional or substitute traderaarks 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-pocket costs of complying with this 
obligation, which the Franchisee shall document to the satisfaction of Franchisor; including; by 
way of exainple, alterations in signage and replacement of marketing materials. At all tirnes 
Franchisor maintains the exclusive right to sUpplemerit, modify and/or alter features and/or 
components to the .System.
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12 E. INPEMNTFICATIQN OF FRANCHISEE.

Franehisor agrees to mdemnify Franchisee against, a,nd to reiniburse Franchisee for, all damages 
for which it is held liable in any proceeding.brought by a third party in which Franchisee's use of 
any Licensed Mark is held to constitute trademark infringemeht, unfair competition, or dilution, 
and for all costs Franchisee reasonably incurs in the defense of any clairn brought against it pr in 
any proceeding in which it is named as a party, provided that Franchisee promptly notifies 
Franchisor of nil claims or proceedings (including, but not limited to, trademark/trade dress, 
infrihgemeht notification, cease and desist notifications and siinilar' 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 pr disbursements of 
any attorney retained by Franchisee. Franchisee understands that in connecfiOn with notifying 
Franchisor as to claims respecting the Licensed Mark that “time is of the essence”.

ARTICLE 13
RECORDS AND REPORTS

Franchisee must raainfain during the tenn of this Agreement, and must preserve for at least three 
(3) years fi-om the dates of their preparation,, fuli, complete and accurate books, records and 
accounts fi^om the Store. Said records shall be maintained and preserved in the form and manner 
if same is prescribed by Franchisor in the Operations Manual or otherwise in 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 Article 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. Franehisor reserves the right to 
require such financial statements 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 to Franehisor, any other forms, reports, records, 
infonnation and data as Franchisor may reasonably request.
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ARTICLE 14
INSPECTION AND AUDITS

14,A. THE ERANCHISOR’S RIGHT TO INSPECT THE RESTAURANT.

Franchisor has the right at any time^ during businesis hours, and without prior notice to 
Franchisee, to inspect Franchisee’s La Rosa Restaurant. Franchisee must fully cooperate with 
representatives of Franchisor making any inspection and must permit representatives of 
Franchisor to take photographs; movies or videotapes of the: Store and to interview employees 
arid .customers of the Franchisee’s La Rosa Restaurant, as long as Franchisee's ability to operate 
the Store is not materially impeded; Franchisee has the right to request and receive copies, within 
ten (.10) days after the inspection, of ah reports, 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 tight 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 records 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 Franchisee’s La Rosa Restaurant 
premises or at Franchisee's principal place of business. Franchisee must fully cooperate with 
representatives of Franchisor and; independent accountants hired by Franchisor to conduct any 
examinatioh or audit.

ARTICLE 15“
TRANSFER QF 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 Ffanehisee.

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

Franchisee understands, acknowledges and agrees' (and hereby represents and warrants that its 
Principals understand and agree) that the rights and duties set forth in this Agreement are 
personal to Franchisee and Franchisee’s individual Principals. Therefore; Franchisee agrees thait:

(1) No ownership interest of any Principal in Franchisee may be transferred without the; 
prior written consent of Franchisor; and
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(2) Mo 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, ,(C) the franehisej (d) Fraiichisee’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 constitute a breach of this Agreement and shall convey to 
the transferee no rights or interests in the foregoing.

In addition to the foregoing, n Transfer will require the prior written consent of Franchisor where 
such Transfer occurs by virtue of (a) divorce; (b) insolvency; (c^ dissolution of a corporation, 
partnership or limited liabilify Company; (d) will; (e), intestate succession; Pt (f) declaration of or 
transfer in trust.

15.C. COl^mONS FOR APPROVAL OF TRANSFER.

Provided Franchisee and its Principals are in substantial compliance with this Agreement, 
Franchisor shall not unreasonably withhold its approval of a Transfer. The proposed' assignee 
(including the assignees, PrineipaTif the proposed assignee is a corporation, partnership or lirnited 
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 operate, or intend to owp 'Pr 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:^___________

(1) Franchisee must provide written notice to Franchisor of the proposed transfer of this 
Agreement at least thirty (3.d) days prior to the transactidn.

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

(3) Franchisee and its Principals must not- 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/of owners of the transferee shall personally execute the forms of 
Guaranty and Joinder attached to this Agreement and shall agree to be bound by ;eaeh .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 traiisferbr and its owners and Principals must execute a general release in a form 
satisfactory to' Ffanehisor, releasing Franchisor, Franchisor’s affdiates and past ;and 
present officers-, direcfors, 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.

(7) If the proposed Transfer is of this Agreement, substantially all pf 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 Restaurant or a controlling interest, in Franchisee, the transferee, 
must execute, (and/or, upon Franchisee's; request, shall cause all interested parties to 
execute) for a term ending on the expiration date; of this Agreement, the then-current 
standard form of fi-anchise agreement being offered to new franchisees of La Rosa 
Restaurants and other ;ahcillary agreements as Franchisor requires; those agreements will 
supersede this Agreernent and its ancillary documerits m all respects and the terms of 
Franchisor's then-current agreements may differ fi^prn the terms in this Agreement,, 
provided that such agreemehts, shall provide for thei same royalty fee and Advertising 
Contributions and expenditures’ established in this. Agreement.

(,8); Unless Franchisee has met the requirements of Article 8.B witlun the five ,(5) year 
period iinrnediately preceding the itransfer,, the transferee, at its expense, must renovate, 
modernize and otherwise upgrade Franchisee’s La Rosa Restaurant to conform to the 
then-current standards and specifications of Franchisor, and must complete the upgrading: 
and pthej requirements within the time period Franchispr 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 pf the Transfer and 
must execute any and all instraments Franchisor reasonably requests to evidence that 
liability,

(10) At the transferee's expense, the transferee, the transfereeSs Principal, Managers 
and/or any other applicable personnel of Franchisee’s La Rosa Restaurant; must complete 
any training prpgrams then in effect for franchisees of La Rosa Restaurants- uppn terrns 
and conditions.Franchisor reasonably requires.

(11) Franchisee must pay .a transfer fee equal to the greater of either :$17,500 pr one-half 
of Franchisor’s then current franchise fee fPLaia Rosa Restaurant..

(12) Franchisor apprPved the material terms and cpnditions of foe assignment and 
determines in its reaspnable discfetipn that the price and terms of payment are nPt SO 
burdensome as to be detrimental to the future operations of the Store by the transferee.

(13) Franchisee and any party 'required by Franchisor to execute Confidentiality and 
Non-Competition Agreement or a .Confidentiality Agreement has executed such 
agreement.
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(14) Franchisee has entered, into ah agfeeiheht with Franchisor agreeing to subordinate to 
the transferee's obligations to Franchisor, incruding 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 Franchisor has waived the 
criteria established by Franchisor for franchisees as of the time of such transfer and that 
Franchisor's approval thereof dbes not constitute a warranty or guaranty by Franchisor, 
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 must be made in compliance with all applicable laws.,

(17) Fhe Transfer of Franchisee’s La Rosa Restaurant, the lease or the assets of 
Franchisee’s La Rosa, Restaurant (other than in connection with the financing of 
authorized equiptnCht for the such store, the sale of invehtdry or otherwise in the ordinary 
course of busihess), be made only ih conjunction with a transfer of (his Agreement.

Franchisor's Consent to a Transfer of any interest that is subject to the restrictions of this
Agreement shall not c.onStitute a waiver of any claims it may have against the transferor, nor is it
deemed a waiver of Franchisors: right to demand exact compliance with any of the tenns or
conditions of the Franchise by the transferee.

15.0. DEATH OR DISABELTTY OF PRINCIPAL.

(1) Upon the death or permanent disability of Franchisee (or the Managing Principal), the 
executor, adimPisfrator, conservator or other personal ■representati ve of that person, or the 
remaining shareholders, members or partners, must, appoint a Principal within a 
reasonable time,, riot to exceed thirty (30) days from the date of death or permanent 
disability,, The appointed Principal must serve and qualify as Managing 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 
rnanaged by a Franehisor approved Principal within thirty (30) days after death or 
permanent disability. Franchisor is authorized, but, is not required, to immediately appoint 
a manager to maintain the operations of Franchisee’s La Rosa Restaurant for and ori 
behalf of Franchisee until an approved assignee is able to assume the management and 
operation of such store. Franchisor's' appointment of a manager of the Store does not 
relieve Franchisee of its obligations, and Franchisor is not liable 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 pfo.ducfSj materials, supplies or services purchased by the 
such store during any period in which it is managed by Franchisor's appointed manager. 
Franchisor has the right to charge a reasonable fee for management serviees and to nease 
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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person Franchisor approves within a reasonable tirne, not to exceed twelve (12) months 
from the date of death.

(3) If the Franchisee is an individual, then in the event of the death of permanent 
disability of the Franchisee, this Agreement may be. transferred of bequeathed by the 
Franchisee to any designated person of beiteficiary without the, payment of any transfer 
fee; but the transfer of this Agreement to the transferee of beneficiaiy' of the Franchisee 
will be subject to the applicable provisions of this Article 15,. and Will not be valid of 
effective until Franchisor has received the properly executed legal docmnents, which its 
attorneys deem necessary to properly and legally document the transfer or bequest of this 
Agreement.

15.E. TRANSFER TO A LEGAL ENTITY.

(1) Upon thirty (30) days' prior written notice to Franchisor, the ffanchise and the assets
and liabilities of the Store may be assigned, by an agreement in form and substance 
Franchisor approves, to a corporation, partnership Of limited liability company that 
conducts no business other than the Ftanchisee’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 owrts and controls not less than fifty-one 
percent (5.1%) of the equity interests and voting power. Such an assignment does not 
relieve Franchisee of its obligations, and Franchisee remains jointly and severally liable 
for all obligations. The organizational documents of any such legal entity must recite that 
the issuance and assignment of any interest is restricted by the-terms of this Agreement 
and all issued and outstanding certificates representing ownership interests must bear a 
legend referring to the transfer 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 documents of Franchisee and a; list, in a foijn Franchisor requires, of all 
owners of record and all persons having beneficial ownership Of equity interests, 
reflecting their respective interests in Franchisee.

15.F. PUBLIC OR PRIVATE OFFERINGS.

(1) Franchisee acknowledges that the written information used to raise or secure fiinds 
can reflect upon Franchisor. Franchisee agrees to submit any written information 
intended to be used for that purpose to Franchisor before its inclusion in any registration 
statement, prospectus or similar Disclosure Document or memOrandiun. This requirement 
applies under the following conditions: if Franchisee: attempts to raise or secure funds by 
the sale of securities in Franchisee or any affiliate of Franchisee and if any of its owners 
attempt to raise or secure funds by the sale of securities in Franchisee or any affiliate of 
Franchisee (including, common or preferred stock, bonds^ debentures Or general or limited 
partnership interests) Franchisee and its owners agree not to use (he written materials to 
raise or secure funds unless and until Franchisor'approves of them in writing. Franchisee 
shall request such approval in writing apd such shall state the specific purpose for which
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the information is to be used. Should Franchisor, in its sole diseretion, 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 cpntajn 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 deferinine to sell an interest in this 
Agreement, the franchise. Franchisee’s La Rosa Restaurant, some or all of the assets of 
Franchisee’is La Rosa Restaurant (other than in the ordinary course of business) or an ownership 
interest in Franchisee, Franchisee Of its Principal(s) shall obtain a bona fidev anris. length, 
executed letter of intent from a qualified^ responsible, bona fide and fuUy 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 Prmcipal(s,) or both. TheTetter of intent must apply only to an interest which is 
permitted to be transferfed under this Agreemenf and may not include the purchase of any other 
property or fights of Franchisee (or such Principal(s')). The. price and terms of purchase offefed to 
Franchisee (or such Principal(s)) in. the letter of intent for the aforementioned interests shall 
reflect the bona fide price' offered thefefor and shall not reflect any value for any other pfoperty 
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 true and 
complete copy of a bona fide, arms length executed letter of intent for that transaction (and any 
proposed ancillary agreements).

Franchisor Shall have the right, exercisable by written notice delivered to Franchisee dr such 
PrinCipal(s) within thirty (30) days from the date of receipt by Franchisor of an exact copy of 
such letter of intent to purchase such 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 parent of any or the entire purchase’ 
price by a oredit instrument of any type, Franchisor shall have the option to use the sarne 
payment niethbd at its discretion. Regardless of ^yhether eonteraplated under the letter of intent, 
Franchisor shall be entitled to all customary representations and warranties given by the seller of 
a business,, includmg, without liraitatidn, representations and warranties as to: (1^ oWhership, 
condition and title to the ownership interests and/or assets being purchased; (2) liens and 
encumbrahees relating to such ownership interests and/or assets; and (3) validity of Contracts and 
liabilities, contingent or otherwise, of any legal entity whose ownership interests are purchased,.

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

If Franchisor' does not exercise its right of first rehisal. Franchisee or such Principalfs). 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 transfer^ 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 tenfis of the sale. Franchisor 
shall havei an. additional right of first refusal for thirty (30) days as set forth herein on the 
mbdified or initial terms and conditions’of sale..

ARTICLE 16
RENEWAL OF FRANCHISE 

i6.A. FRANCHISEE’S RIGHT TO RENEW.

If upon expiration of the ihitial termi of this Agreement:

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

(2) (a) Franchisee maintains possession of and agrees to remodel, refurbish,and decorate 
the premises of Ffanehisee’s La Rosa Restaurant,, replace: fixtures, furriishiiigs^ 
equipment, signs, and otherwise modify Ffaiichisee’s, La Rosa Restaurant, in 
compliance with specifications and standards then applicable for new La Rosa. 
Restaurmts; provided that. Franchisee shall not be' required to remodel or refurbish 
Franchisee’s La Rosa Restaurant if Franchisee had done: so in the five (S) years 
immediately preceding the effective date of the renewal; of (b) Franchisee is unable to 
maintain possessibh of the premises, or in the judgment of Franchisor Franchisee’s La 
Rosa .Restaurant should be relocated, and Franchisee secures substitute premises within 
the: Protected Area that does not impede the development, operation and/or Proteeted 
Area of any 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.(lO) year term. Franchisee shall pay Franchisor a renewal fee, equal to fhe greater of
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twenty-five percent (25%) of the theh-eurrent initial franehise fee, charged by Franchisor' 
for new franchisees for La Rosa Restaurants or $7,500,

16.Bi hlOTICE OF REl^EWAL AND NOI^RENEWAL.

Franchisee must give Franchisor written notice of Franchisee’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 rrieet with all of the coriditibns of this, Agreement before, and at the time of 
renewal.

16.C. RENEWAL FRANCHISE, AGREEMENT.

Xb renew the franchise, Franchisor, Franchisee and the Principals must execute the forni 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 appropriate 
modifications to reflect the fact that the agreement relates to the grant of a reneival franchise). 
The term's of the renewal franchise agreement may differ from the^ terms qf this Agreement, 
including, withoiif limitation, requiring a higher advertising contribution and higherToyalty fees, 
established in the: renewal franchise agreement. Without limitation, to the foregoing, uttder no 
cirCurnstance .shall the royalty fees fOr the first year (and each successive year) of the renewal 
terrn b.C 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 agreement and ancillary agreements, within thirty (30) days after delivery 
to Franchisee shall be deemed an election by Franchisee not to renewthe franchise,

16.D. CONDITIDNS FOR RENEWAL.

in addition to the eonditions' and requirements stated above in this Article,' all'dnfieTfollowing 
conditions must be met by Ffanchisee before Or at the time oT renewal:

(1) Franchisee and its Principals must not be in material default Of any proyision Of this. 
Agreement, any amenchttent or successor agreement; and Franchisee must have 
substantially and timely complied with aU the tenns 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 inust present satisfactory, evidence that Franchisee has the. right to remain 
in possession of the Franchised Location / Franchisee’s La Rosa Restaurant premises or 
Obtain FranchisOf's approval of a new site (within the Protected Area) fpr the operation of 
the Franchisee’s La ROsa Restaurant for the duration of the renewal term of this 
Agreement.
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(4) : Based upon an assessment ojf Franchisee's needs conducted by Franchisor prior to 
renewal. Franchisee must undertake such additional training, if any^ as. necessary to 
comply with Franchisor's then-current traihing requirements.,

(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^ pa:rtners, 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 of local laws, rules, regulations, 
or orders. If precluded by law from giving a general release^ Franchisee shall execute an 
estoppel staterhent.

ARTICLE 17 
TERMINATION

17.A. BY FRANCHISOR.

0) Automatic Termination. Franchisee shall be in default under this Agreement, arid 
all rights granted herein shall automatically tefmiriate without notice to Franchisee;

(a) If Franchisee becomes insolvent, makes a general assignment for the benefit of 
creditors, files a voluntaiy petition in bankruptcy^ or an involuntary petition in 
bankruptcy is 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;

(c) If a receiver or other custodian foermarient or temporary) of .Franchisee's assets or 
property , or any part thereof, is appointed by any Court of cofripetent jurisdiction;

(d) If Franchisee initiates proceedings; for a cornposition \yith Creditors urider any 
;state or federal law. Or such a proceeding is initiated against Franchisee;

,(e) If a final judgment against Franchisee reriiains: unsatisfied or of record for thirty 
(30) days or longer (unless a supersedeas bond is filed);.

(f) If Franchisee is dissolved;

(g) If exeCuti'oh is levied against Franchisee-s business or property;

(h) If suit to foreclose any lien or mortgage against the premises or equipment of 
FraftchisCe’s La Rosa Restaurant operated hereurider is instituted against Franchisee 
and not dismissed withiri sixty (6,0) 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, rnarshal or law enforcemerit. officer;.
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(j) Upon expiration of the written notice period for a tefrhiriation by Franchisor 
pursuant to Article 17.A(2) of 'this Agreement; or-
(k) Irnmediately,. upon tennination by Franchisor pursuant to Article 17.A(3) of this 
Agreement.

(2) Termination Upon Written Notice. Franchisee shall be in default under this 
Agreernent and all rights granted by this Agreement may be tenninated by Franchisor, in 
Franchisor's sole discretion, effective upon written notice to Franchisee of one or more of 
the following material breaches of this A.greernent:

(a) Final conviction of Franchisee or any Principal of a felony, or if Franchisee 
engages in conduct which, in the reasonable judgment 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;

(e) If there is an imniediate 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 misrepresentation in connection 
with its application for any La Rosa Restaurant franchilse;

(e,)Tf Franchisee (i) abandons, surrenders, transfers control of and/Or loses the right to 
occupy the Franchised LoCatibn / the premises of Franchisee’s La Rosa Restaurant or 
(Lij fails to actively operate Franchisee’s La Rosa Restaurant;,

(f) If Franchisee fails on three (3), of more separate'bccasibhslbf (i) “submit when due 
financial statements, reports or other data, information or supporting records; (ii) 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 
paymeiit's, duC to- Franchisor, or 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 fads to renew or extend the lease for the Franchised 
Location /premises of Franchisee’s La Rosa Restaurant of otherwise fails to maintain 
possession of the prerhises of the Franchisee’s La Rosa Restaurant;

(h) Franchisee’ or any Principal purports to effect a TransfCf that is restricted under 
this Agi'eement without.Franchisor's prior written consent and in compliance with this 
Agreement';

fi) If Franchisee or any of its owners fml to comply with Anti-Terrorism Laws or 
become listed on the Annex to Executive Order l32.44;or
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(j) If Franchisee, any affiliate of Franchisee, or'any guarantor of Franchisee commits 
an act of default under any other agreement with or promissory note given to 
Franchisor dr any affiliate of Franchisor,, the effect of which is to allow Franchisor qr 
its affiliate, to terminate the agreement 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'terminate this Agreement upon thirty (30) d&ys written notice to Franchisee^ or 
Upon such shorter 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 specified below, in which to cure the default giving rise to 
the good cause for tennihatiOh. Termination shall be: effective-upon the expiration pf the- 
thirty (30) day qr less; notice period, if Franchisee fails to cure the default. It shall be a 
breach of this Agreement and constitute good cause for termination of this Agre'emeht,, 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 Agreement;

(b) Franchisee fails to develop open and operate Franchisee’s La Rosa Restaurant on 
or before 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; _

(d) Franchisee fails, refuses or is unable to promptly pay when due any monetary 
obligation to Frmchisor Under this Agreement or any other agreement between the 
parties and Franchisee does hOt cUre such default within ten (lO) 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 connection with the operation of Franchisee’s La 
Rosa Restaurant, and permits the same to go uncorrected after learning thereof

(f) Franchisee fails to maintain or suffers cancellation of any insurance policy 
required under this Agreement-; or

(g) Franchisee 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 FRANCHTSEE.

Termination, If Franchisee and its Prineipals 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 this Agreement, Franchisee may 
terminate this Agreernent in either of the following cases-

(a) Franchisor does not correct the breach within thirty (30) days after Franchisee 
delivers written notice of such breach to Franchisor; or

(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 of Franchisor’s' breach, reasonable evidence of 
Franchisor’s current, continuing andZOr planned efforts to correct its breach within a 
reasonable time.

In either case. Franchisee’s, termination of this Agr,eement will nof take effect unless; the thirty 
(30) day period mentioned above has passed and Franchisee provides Franchisor a separate 
written notice of termination., The terrnination date must be at least ten (lO) days after 
Franchisor’s receipt, of Franchisee’s notice of termination. Franchisee’s termination of this 
Agreement for any reason Other than set forth herein or without notice will be deemed a 
termination by Franchisee without Cause.

To mduce Franchisor to enter into this Agreement Franchisee and Franchisees Principals hereby 
acknowledge 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-terrn 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 
described above, take all or any of the. following actions without providing Franchisee advance 
notice or an opportunity to cure the breach before such action is taken:

(T) Franchisor may temporarily Or pennanently 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 accoifunodations, that may be 
offered or made available to Other System franchisees;

(2) Franchisor may modify payment tenns for approved products or other merchandise 
purchased by Franchisee (which may include, without limitation, requiring cash on 
delivery);

(3) Ftanchisor may disquahfy Franchisee from being eligible for, or from participating in, 
special promotion programs ithat may be offered or made available to other System 
franchisees;
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(4) FraneHisbr may refrain from providing or making available: to Franchisee promotional 
materials of other raatefials developed by the Brand Development Fund;

(5) Franchisor may require payment of the Noncomplianee Fee. Said fee shall be payable 
and due withiri fourteen (14) days of the date of invoice.

ARTICLE 18
OBLIGATIONS tJPQN TERMTIMATION QR EXPIRATION 

18.A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR.

Without limitation as to any other Article or provision of this Agreement, upon expiration or 
termination (for any reason) of this Agreement, Franchisee shall imfnedia;tely pay to Franchisor 
all Royalty Fees, Advertising Coritfibutions, amounts owed for products purchased by 
Franchisee from Franchisor or from its affiliate, and interest due Franchisor or its affiliates on 
any of the foregoing.. Franchisee must contemporaneously with payment fiimish a complete 
accounting of all araourits owed to Franchisor :and its affiliates.

I8.B. LICENSED MARKS AND COPYRIGHTED WORKS.

Upon expiration or tennination of this Agreement;

(1) Franchisee shall' immediately, pursuant to the terms of this Agreement., cease to 
operate Fianehisee’s La Rosa Restaurant under this. Agreement and must not thereafter, 
directly or indirectly, hold itself out as a present or former franchisee of Franchisor;

(2) Franchisee shall immediately and permanently cease to (a) use, in any manner 
.whatsoever,- any-confidential rnaterials, methods, computer software, procedures .304- 
techniques associated with La Rosa Restaurants, (h) coinmUriicate with or order products 
from approved suppliers, (c) use the Licensed Marks and distinefive features, or designs 
associated with La ROsa Restaurants, and (d) use the features or components of the. 
System-

Id) Franchisee must, at its :expense; immediately make modifications or alteratiOhs as are 
necessary to. clearly distinguish Franchisee’s La Rosa Restaurant from its former 
appearance and other La Rosa Restaurants to preverit .ahy possibility of confhsion by the 
public (including removal 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 of eomplete alterations within the 
period of time Franchisor deems appropriate. Franchisee agrees that, Franchisor of its 
designated agents may entef the pfemises of Franehisee’s former La Rosa Restaurant and 
adjacent areas at any time to make aiterations, at Ffancliisee'S sole risk and expense. 
Franchisee expressly acknowledges that its failure to make alterations will cause 
irreparable injury to Franchisof and consents, to entry, at Franchisee's expense, of any ex-, 
parte order by any court of competent jufisdiction authorizing, Franchisor or its agents tP 
take action, if Franchisor seeks such an order;
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(4) Franchisee must take any action required to cancel all fictitious or'assumed names of 
equivalent registrations relating to aiiy of the: Licensed Marks;

(5) : Franchisee shall notify 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 
acknowdedges that as between Franchisor arid Franchisee;, Franchisor has the sole right to 
arid interest in all telephone numbers and directory listings associated with the Licensed 
Marks, and Franchisee authorizes Franchisor, and appoints Franchisor and any officer of 
Franchisor as his attomey-in-fact, to direct the telephone company and all listing: agencies 
to transfer Same to Franchisor or at its direction, should Franchisee fail of refuSe to do so; 
and the relevant telephone company and all listing agencies rnay 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 expiration 
evidence satisfactory to Franchisor of Franchisee's compliance vvith the foregoing 
obligations.

18.C. CONFIDENTIAL INFORMATION.

Upon expiration or tennination of this Agreement, Franchisee shall immediately deliver to 
Franchisor the Operations; Manual; software licensed by Franchisor, and all Confidential 
rnforraation related to operating Franchisee’s La Rosa Restaurant and refrain from using the 
Confidential Information in,any business or otherwise.

18.D. CONTimJTNG OBLIGATIONS. ________ ____ _

All obligations of Franchisor arid Franchisee under this Agreeraerit which expressly or by their 
nature afc' to survive or arc intended to suryive the tennination of this Agreement or expiration of 
this Agreement shall continue in full force and effect subsequent to and notwithstanding this 
Agreements termination :or expiration until such obligations are satisfied in full or by the nature 
and/bf terfris of such obligation(s) expire.

18.E. POST-TERM COVENANT NOT TO COMPETE.

Upon expiration or tenfiination of this Agreement; by Cither Franchisor Or Franchisee, neither 
Franchisee, its affiliates, nor any Principal nor any member of the imrnediate family of 
Franchisee or any Principal, shall directly or indirectly for a period of twenty-four (24) months 
commencing, on the effective date of such tennination, assignment or expiration, or the date on 
which Franchisee ceases to operate Franchisee’s La Rosa Restaurant, whicheveris later:;

(1) Have’ any interest (legal, equitable or otherwise) as a disclosed or beneficial 
owner iri any Competifive BusiriesS located anywhere iri the United States;
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(2) Have any interest (legal, equitable or otherwise) 'as a diselosed or beneficial 
owner in any restaurant that is operating, at the premises^ formerly occupied by 
Franchisee’s 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

(4) Perforrn 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 attempt 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 Restaufahts, nor induce^ nor attempt 
to iiiduce any such person to leave said employment without the prior written Consent of 
such person's employer.

Franchisee and Franchisor further expressly acknowledge and agree that: (i) the commencement 
and e^tpiration of the time period and duration of the restrictive covenants imposed by this 
Article! ],8.E. shall be tblled for all periods of time during which Franchisee: and/pr Franchisee’s 
Principals are not in compliance with the Covenants of this Article 18.E. and for any other period 
during which Franchisor seeks to enforce this Agreement; (ii) if any court of competent 
jurisdiction determines that the geographic limits, time period or line of business fgr \yhieh the 

this Article fS.E, relate is unreasonable, Franchisor and Franchisee agree th^ such 
a court of competent jurisdiction may determine an appropriate limitation to accomplish the 
intent and purpose Of this Article 18 und Franchisor and Franchisee each agree to be bound by 
such determination; and (lii) the restrictions of Subparagraph f8.E.(l) of this Article shall not be 
applicable to and shall exclude the owriership 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 iiiter-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: Agreemetit 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, cornputer hardware, furnishings, 
fixtures, signs, inventory, materials, and supplies and the lease or sublease for'Franchisee’s La 
Rosa Restaurant, If Franchisee, any of its Principals, or any of their’affiliates. Owns the real estate 
pertaining to the premises of Franchisee’s La Rosa Restaurant, Franchisor and Franchisee shall
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(and, if applicable, Franchisee or Pfincipal shall cause such affiliate to) enter into a purchase 
agreement for such real estate on reasonable tenns and conditions that are commercially 
reasonable in light of the location and condition of the premises and other relevant 
circumstances. The purchase price for the real estate shall be the then current fair market value= 
If the parties eailnot agree on a fair market value within a reasonable time, an independent 
appraiser shall be designated by Franchisor, and his detennination 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 reduce 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 to assign this option to purchase. 
Franchisor or its assignee shall be entitled to all customary warranties and representations given 
by the seller of a business including, vvithout limitation, representations and warranties as tO; (.1) 
ownership, condition and title to assets; (2) hens and encumbrances relating to the assets; and (3) 
validity of contracts and liabilities, inuring to Franchisor or affecting the assets, contingent or 
otherwise.

The purchase 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 oiie 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 cash at the closing of the purchase, which shall take place no 
later than ninety (90) days q^r jeceipt 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 securify interests acceptable to Franchisor or its assignee), 
with all sales and other transfer taxes paid.by Franchisee; (ii) alHicenses and pemiits of tire Store 
which may be assigned or transferred; and (iii) the lease or sublease for the premises. In the 
event that Franchisee cannot deliver clear ti tle 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 acconiplished through 
an escrow. Further, Franchisee and Franchisor shall,, prior to closing,, comply with all applicable 
legal requirernents, including the bulk sales provisions of the Uniforrh Coihmercial Code of the 
state in which Franchisee’s La Rosa Restaurant is located and the bulk sales provisions of any 
applicable tax laws and regulations; Franchisee shall, prior to or simultaneously with the closing 
of the purchase, pay aU 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 ease Franchisee shall continue to operate the Franchisee’s La Rosa 
Restaurant on the .terms of this Agreement until the closing of the purchase. Alternatively',
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Franchisor may require FranGhisee to close Franchisee’s La Rosa Restaurant during :such time 
period without removing any assets from Franehisee’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 terras with the landlord. In the event FranGhisor is unable to enter into a, 
new lease and Franchisee's rights under the lease for the premises are assigned to Franchisor or 
Franchisor subleases the premises from Franchisee, Franchisor will indemnify and hold 
Franchisee harmless from any ongoing liability under the: lease from the date Franchisor assumes 
possession pf the premises.

ARTICLE 20
ENFORCEMENT AND CONSTRUCTION 

20.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS.

(1) 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 
any court, agency or other governmental authority having competerit jurisdiction in a 
proceeding to which Franchisor is a party to be mvalid, contrary to, or in conflict with 
any applicable present or future law or regulation,, that ruling shall not irnpair the 
operation of, or have any other effect upon, other portions of this Agreement as may 
remain otherwise intelligible. The survi ving portions of this Agreement shall continue to 
be given full force and effect and bifid the parties to this Agreement. Any portion of this 
Agreement held to be invalid shall be deemed not to be a part of this Agreement from the 
date the time for appeal expires, if Franchisee: is a party, otherwise upon Franchisee's 
receipt of a liotiCe of non-enforceraentTfom Franchisor.

(2) If any applicable and binding law or rule of any jurisdiction requires a :greater prior 
notice^ of the termination of this' Agreement than is required in this Agreement, or the 
taking of some other hction 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 uneriforceable, the prior notice 
and/!or other, action required by law or rule shall bc substituted for, the comparable 
provisions,, and Franchisor has the right, in its sole discretion, to modify the invalid or 
unenforceable provision, specification, standard or operating procedure to the e.xtent 
required to be valid and enforceable. Franchisee agrees to be bound by any prorhise or 
covenant imposing the maximum duty pennitted by law which is prescribed within the 
terms of any provision of this Agreement, as though it were iseparately 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 co.uit order. Modifications to this Agreement shall be 
effective Only in that jurisdiction, unless Franchisor elects to give them greater 
applicability, and this Agreement shall be enforced as originally made and entered into 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 of power arising out of any breach or default by Franchisee under this Agreement 
Goiistitutes a waiver by Franchisor to enforce any right against Franchisee or as to any 
subsequent breach or default by Franchisee. Acceptance by Franchisor of any payments due 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 right reserved by this Agreement (including, the right to 
demand exact compliance with every provision, or to declare any breach to be a default, and to 
teririinate this Agreement before, the expiration of its tenn) 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 any 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 perforni its obligations, results from; (1) transportation shortages, 
or inadequate supply of labor, 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 sirnilar event or 
cause: Any delay resulting from any of these causes ishall extend performance accordiiigly 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 tirne of such occurrence or thereafter and as soon as 
possible the: non-ptfofmihg party shall immediately resume performance and, in no eyent,, shalf 
hon^perfonnance be excused for more than six (6) months.

20;D. SPECIFIC PERFORMANCE / EVJIJNCTTVE RELIEF.

Nothing in this: Agreement bars Franchisor’s right to obtain specific performance of the 
provisions of this Agreement and injunctive relief under legal and/or equity rules againrt 
threatened Conduct that will Cause damages or loss to it, the- Licensed Marks or the System. 
Franchisee agrees that Franchisor may obtain such injunctive relieffn addition to such further or 
other relief as may be available at law or in equity. Franchisee agrees that Franchisor will not be 
required to post a bond to obtain itijunctiye relief and that Franchisee's only remedy if an 
injunction 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 limitation to the foregoing 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 CUJVnJLATlVE.

The rights of Franchisor and Franchisee under this Agfeerrient are cumulative and no, exercise or 
eriforcemerit b,y a party of any right or remedy precludes the exercise or enforcement by that 
party of any other right or remedy which Franchisor or Franchisee is entitled by law to enforce.

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 FEDERAE 
LAW, THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES 
HERETO SHALL BE GOYERENED 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 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.

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 CTRCUMSTANCESi 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 and that the rights and obligations of existing
FRANCHISEES MAY DIFFER MATERIALLY FROM TIHS AGREEMENT.
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20.1. LIMITATIONS OF CLAIMS.

EXCEPT FOR CEAIMS 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 OCCURRED; OR (2) ONE (1) YEAR FROM THE 
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW OR SHOULD HAVE 
KNOWN, IN THE EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS 
GIVING RISE TO SUCH CLAIMS, WHICHEVER OCCURS FIRST.

20.J. WAIVER OF PUNITIVE DAMAGES.

FRAISCHISOR 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 AGREEMENll NOTWITHSTANDING ANYTHING TO 
THE contrary IN THIS AGREEMENTV 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 Agreeiment is binding upon the parties of this Agreement and their respective executors, 
administrators', heirs, assigns and successors in interest, and shall not be modified except by 
wfitten agreement signed by both Franchisee and Franchisor,
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20 M. COMPLETE AGREEMENT.

This Agreement, the documents referred to in this Agreernent and the Appendix and Exhibits to 
this Agreement, together with the Operations: Manual, constitute the entire, full and complete 
Agreement between Franchisor and Franchisee concerning 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 othenyise and provided tq Franchisee Or its representative) shall not be deemed to 
constitute a part of this Agreement nor as a .separate, biiiding agreement Concertiing the subject 
rnatter hereof Nothing in the Agreement is intended to disclaim: the representations we made in 
the franchise disclosure-document that we furnished to you.

2d.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 ancFor order finding, holdiiig and/or declaring 
Franchisees breach of this Agreement than Franchisor shall be entitled to the recovery of all 
reasonable attorney fees, costs: and expenses, associated with and/or related to such litigation. 
Said fees, costs and expenses shall include, but not be; limited' to, attorney fees, deposition 
expenses, expert witness fees .and filing fees.

20.0, INDTVl DUAL DISPUTE RESOLUTION - NQ CLASS ACTION OR MULTI 
PARTY ACTIONS.

Any legal action between or arnong Franchisor and Franchisee^ the parties to this Agreement 
and/or parties related to this A^eement including, but not liinited tO^ each arid every Principal, 
shall be eonduefed on ah individual basis and,not on a consolidated or elassrwide 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. OPPORTlflNITY FOR REVIEW BY FRANCHISEE’S ADVISORS.

Franchisee acknowledges and represehts that prior to the signing of this Agreement that 
Franchisor recorninended and that Franchisee had the opportunity to have this Agreement and 
the Franchise: Disclosure Document reviewed by Franchisee’s lawyer; accOuritant and other 
busihess advisors.

20.R. NO PERSONAL LIABILITY BY FRANCHISOR’S 
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee acknowledges and agrees that the flilfillment of any of Franchisor’s obligations 
written in this Agreement or based on any oral cornmunicatiOns ruled to be binding in a court of 
law shall be FranehisOf’s; sole Obligation and none of Franchisor’s employees, officers and/or
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authorized agents sh^ll be’personally liable to 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 Holdings^ LLC franchisees entered into before or after the Effective 
Date do or will contain terms substantially similar to those contained in this Agreement. 
Franchisee acknowledges and agrees that Franchisor may waive or modify comparable 
provisions of other franchise agreernents to other System franchisees in a ndn-iinifonn rnanher:

ARTIC LE 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 coinmercial courier 
service for overnight delivery (properly addressed and With tracking confirmation); 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 bc 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 the initial paragraph of this Agreernent shall be used unless 
arid untifa differerit address 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 sUch approval in writing, and 
Frariehisor shall respotid within ten (10) business days after receiving Franchisee’s written 
request and all supporting docurnentatipn,^,prpyided if Franchisor does not respond, such request 
will be’ deemed 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 22 
MISCELLANEOUS

A. Except as otherwise expressly provided, nothing in this Agreement is iritended, 
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 arid paragraphs are for Convenience only and 
do riot define^ limit or cortstfue the contents of Articles or paragraphs.

C. Time is of the :essence of this Agreement.

P. The “Franchisee” as used in this; Agreement is applicable to one of more persons, 
■a corporation, a partnership or limited liability company as the case may be,, and the 
singular usage includes the plural and the masculine and 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 Agreeftient-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, Agi'eement in 
duplicate on the date recited in the first paragraph.

FRANCHISOR:
La Rosa Holdings, LLC

FRANCHISEE:
(If FRANCHISEE is a corporation)

Narne. of Corporation

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 Franchisee.

Individual Name, Individually Individual Name, Individually
-■-T-
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La Rosa Franchise Agreement 

APPENDIX 1(A)
Restaurant Location Acknowledgment

Franchisee Restaurant Location

[IP 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 conditions of the Franchise Agreernenrt 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 lease for Franchisee’s La Rosa Restautarit, the La Rosa Franchise Lease 
Agreement Rider set forth hi Exhibit H of the Franchise AgreemenL

Franchisor:
La Rosa Holdings, LLC

Franchisee:

By: By:^

Title: Title:

La Rosa Holdings, LLC FA'2:28,1,8



La Rosa Franchise Agreement

APPENDIX 1(B)
Protected Area

The “protected Area”, as, such term, is identified and defined in the Franehise Agreement, 
including,, but,not lirnited 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 acknowledgment and agreement as, to Franchisee’s Protected Area is subject to 
Franchisee’s -satisfaction of the terms and conditions of the Franchise Agreemeiut iiicluding, 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 lease for Franchisee’s La Rosa Restautant, the La 
Rosa Franchise Lease Agreement Rider set forth in Exhibit H of foe Franchise Agfeement.

Franchisor:
La Rosa Holdings, LLC

By:________________
Title:

Franchisee:

Title:

La.Rosa Hoiaings. LL'C FA2,28M8



La Rosa Franchise Agreement

APPENDIX 2
Guaranty and Assumptlbn 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 “Franchisee) ahd 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 
eveiy 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, each and every provision in 
the Agreement^ both monetary obligations and obligations 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 
confideUtiahty provisions: of Articie 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 
nonperfOnnance of any obligations guaranteed; (3) protest and notice of default 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 direct and 
imrnediate liability under this guaranty shall be joint and sevefal; (2) he shall render any payment 
or performance required under the Agreement upOn demand if Franchisee fails or refuses 
punctually to do so; (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 Otherwise affected by any extension of time, credit Or other indulgence 
which Franchisor may grant to Franchisee Or to aiiy other person, including the acceptance of 
any partial 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 contintiirig 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 Fmancial information that Guarantor submitted to Franchisor 
identify the separate, property 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 Guaranty; 
(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 (e.g,, community property); and fe) if Guarantor's 
spouse signs below to 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 
Guaraiity.

Guarantor hereby consents and agrees that:

(1) Guarantor’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 Franchisee's performance of this Agreement;

(2) Guarantor shall render any payment or performance required under the Franchise 
Agreernent upon demand if Franchisee fails or refuses punctually to do so;

(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 abandonment 
of the Franchise Agreement by a trustee of Franchisee. Neither the Guarantor's 
obligations to make payment or render performance in accordance with the tenns of this 
undertaking nor any remedy for enforcement shall be impaired, modified, changed, 
released or limited in any manner whatsoever by any impainnent, 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 other statute, , or from the decision pf any court or agency;:

(4) Franchisor may proceed against Guarantof and Franchisee jointly and severally, or 
Franchisor may, at its option, proceed,against Guarantor, without haying commenced any 
action, or having obtained any judgment against Franchisee. Guarantor hereby waives the 
defense of the statute of liinitations in any action hefeiinder or for the collection of any 
indebtedness or the performance pf 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 pursuant to this undertaking 
or any negotiations relative to the obligations hereby guaranteed, or in enforcing this 
Lindeftaking against Guarantor.

(6) This Guaranty shall bind the heirs, personal reptesCntatiyeSj successors and assigns of 
Guarantor, unless dthetwise prohibited by law, ;and shall inure to the benefit of all 
transferees, assignees, and/pr endorsees of Franchisor, notwithstanding that some or all pf 
the monies owed by Guarantor pursuant tp this Guaranty may be actually advanced after 
any bankruptcy, receivership, reorganization or death of Guarantor,
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IN WITNESS WHEREOF, each ofthe undersigned has affixed his signature on the same day 
and year as the Agreement was executed.

GUARANTOR'S)

Signature:;_______

Name:

PERCENTAGE OWNERSHIP IN 
FRANCHISEE

Signature:_

Name:

Signature:_ 

Name:^___

The undersigned, as the spouse of the Guarantor indicated below, acknowledges and 
consents to the guaranty giyen herein by his/her spouse. Such consent also serves to bind 
the assets of the marital estate to Guarantor’s performance of this Guaranty.

Narne of Guarantor Name. of Guarantor

Name of Guarantor’s Spouse Name of Guarantor’s Spouse

Signature of Guarantor’s Spouse Signature of Guarantor’s Spouse

Name of Guarantor Name pf Guarantor

Name of Guarantor’s Spouse Name of Guarantor’s Spouse

Signature of Guarantor’s Spouse 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, LLCj as 

Franchisor to .^, as Franchisee of the rights set forth in the “La Rosa 

Franchise Agreement”, the undersigned individuals and Principals do hereby agree to b'e. 

individually, jointly and severally bound by and to each and every term, provisidn, covenant and 

obligation set forth in said “La Rosa Franchise Agreement”;

Signature:

Name:

•Signature:

Name:

Signature:

Name:

Signature:

Name:;
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La Rosa Franchise Agreenaent 

Exhibit A
Franchisee Acknowledgments and Representations

1. Franchisee acknowledges that it has read the Franchise Agreement (the “Agreement”) 
between La Rosa Fioldings, LLC (“Franchisor”) and Franchisee dated as of the same date hereof 
arid Frarichisor’s Franchise Disclosure DOeumerit in their entirety and that it understarids and 
accepts the terms, conditions, and covenarits' contained in the Agreement as being reasoriably 
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 
hereiri shall have the respective meanings set foVth in the Agreemerit.) Frariehisee acknowledges 
that: Franchisor delivered and Franchisee received a copy of Frarichisor’s Franchise Disclosure 
Document at the earlier of (i) Franchisee’s first personal meeting with Franchisor or (:ii) fourteen 
(14) days prior to the execution of the Agreement or the payment of any consideration by 
Franchisee in connection with the transaction conternplated iri the Agreement- arid (b) Franchisor 
ddlivered and Frariehisee received the Agreement iri form fqr execution at least seven (7) 
business; days prior to the execution of the Agreement.

2. Franchisee ackriPwledges that restaurant businesses a.re highly 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

- dependent Upon the business labilities and efforts Of Franchisee.----------- -------

3. Franchisee, acknowledges that, except as expressly set forth in Franchisor’s Franchise 
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, sales, profits, earnings, cash flow or costs with respect to any La Rosa 
Restaufariis-

(b) Neither Franchisor’s sales personnel nor any employee, officer, director, agent, 
representative or affiliate Of the Franchisor is authorized to make apy 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 present or past 
franchisees have had; and

(c) Franchisor specifically instructs its sales, personnel, employees, officers, directors, 
ageritSi representatives and affiliates that they are not pennitted 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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eamingsv eash flow, costs or other measures as to any aspeet of the operation of La Rosa 
Restaurants.;

Franchisor recommends, that applicants for La. Rosa Restaurants, make their own investigation 
and determine whether or not La Rosa Restaurants are profitable; Franchisor will not be bound 
by any unauthorized represeritations as to Franchisee's sales, profits; eafnings, cash flow, costs or 
prospects or chances of success. Franchisee acknowledges, that it has not received or relied on 
any representations about the Franchise' by Franchisor, or its sales personnel, employees, 
officers, directors, agents, representatives or affifiates that are contrary and/or in addition to the 
statements made in Frahehisor’s’ Franchise Disclosure Document or to die terms of the 
Agreement.. Franchisor recommends that each applicant for a La Rosa Restaurant franchise; 
consult with an attorney of its choosing and fiirther be represehted by legal counsel at the time of 
its closirig and Franchisee: acknowledges that it has had ample opportunity t.o consult with legal 
counsel and other professional advisorsv

4. Franchisee hereby acknowledges and agrees that Franchisor's approval of the premises 
for Franchisee’s La Rosa Restaurant does not constitute; an assurance, representation or warranty 
of any kind, express or irnplied, as to the suitability pf the prernises for a La Rosa Restaurant, or 
the successful operation of profitability of La Rosa Restaurants operated at the premises. 
Franchisor's issuance of a no objection acknowledgment of the premises' indicates only that 
Franchisor believes that the premises falls within acceptable thinirnum criteria established; by 
Franchisor sofely for Franchisor's purposes at the time of the approval thereof Both Franchisee 
and Franchisor acknowledge that applicatioh of criteria that have been effective with respect :to 
other sites may not be predictive of poteptial for all sites and that, subsequent to Franchisor's 
approval of the premises, demographic and/or economic factors, such as eompetitiori from other 
similar businesses,, included in or excluded from Franchisor's criteria could change, thereby 
altering the potenfia:! of the premises. SuCh factors are unpredictable and are beyond Franchisor's 
control.. Franchisor shall hot be responsible; for the failure pf the premises’ to meet Franchisee!s 
expectations. Franchisee further acknowledges and agrees'thatTtsTdceptance of a franchise for 
the operation' of the Franchisee’s La Rosa Restaurant at the premises is based pn its own 
independent investigation of the suitability of the premises.

5. Franchisee acknowledges that in all of Franchisor's dealings with Franchisee, the officers, 
directors, employees, and agents pf Franchisor act only in, a representative: capacity and not in an 
individual capacity. Franchisee further acknowledges that the Agreement and, all business 
dealings between Franchisee and such individuals: as a result of the. Agreement are solely 
between Franchisee and Franchispr. Furthermore, Franchisee: represents to FranehisPn as an 
inducement to its entry into the Agreement, that neither Franchisee nor its owners have' made any 
misrepresentations in obtaining the franchise,

6. If Franchisee is a legal entity, Franchisee:

(a) Represents that, that it is duly organized and validly existing, in good standing under 
the laws pf the jurisdiction of its organization, is qualified to do business in all 
jurisdictions in which its business activities, or the nature of properties owned by 
Franchisee requires; such qualificatipn, and has the author% 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 certiiiGates representing 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 subject 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 performance of its: obligations thereunder. At Franehisor's request. Franchisee 
shall furnish an opinion of counsel to Franchisor in form and substance satisfaetoiy to 
Franchisor, to the effect that the agreement is a valid and binding; Agreement of Franchisee, 
enforceable,against Franchisee in accordance with its terms, and that ran chi see is, not subject to 
any restriction, agreement^ law, judgment or decree which would prohibit or be Yiplated by 
Franchisee's execution, and delivery of the Agreement and perforaiance of its obligations 
thereunder.

8. Franchisee further represents and warrants that all owners of Franchisee and thejr 
interests therein are completely and accurately listed in Exhibit D to the Agreement and 
covenants that Franchisee vvill make; execute and deliver to Franchisor such revisions thereto as 
may be necessary during the terrn of the ixanehise to reflect any
changes in the information Gontaihed therein.

■9.. Franchisee represents and warrants that its domicile is as set forth belOw::

Address City and State

Franchisee:

By:.

Print Farnei_ 

Title:
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La RQsa FranGhise Agreement 

Exhibit H
Confidentiality and Non-Competition Agreement

This agreement (the “Agreeitierit") is made and entered into as of this ___ day of
, by and among Franchiseei Cdvenantdr and La Rosa Holdings- LLC a New

Jersey limited liability company with a place of business Ideated at 455 County Road 520, 
Marlboro, NJ 07746 (“Franchisor”).

“Franchisee”:

‘Covenantor”: , Covenantor does hereby represent
to Franchisor that CpVenaritor is [a Principal as^ defined in the Franchise Agreement] [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 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 tenn of the Franchise Agreement necessary to protect Franchisor's 
Cotifidential Information used in the operation of Franehisee’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 
induce' 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 Covenantor enter 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 hann. Covenantor acknowledges that Covenantor is 
entering into this Agreeraent in his or her own individual capacity and to induce Franchisor to 
enter into the Franchise Agreement with.Franchisee.
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2. BEFTNITIONS.

Certain tenns that are capitalized in this Agreement are defined in this Article or at the places 
they first appear. If a tenn is not defined in this Agreement then the nieaning of such term shall 
be detennined in accordance vvifh the terms of the Franchise Agreement., The parties 
acknowledge that they have read the Franchise Agreement and agree tp the defined terms as 
same are set forth in the Franchise Agreement unless otherwise modified or defined in this 
Agreement.

(a) ''Gompetitiye Business" means and includes any restaurant business that is the same 
as or similar to a La Rosa Restaurant including; any business and/br restaurant (including 
traditional restaurants and outlets and mobile kiosks, food trucks and non-traditibnal 
outlets) that offers^ sells and/br 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 Restaurants: (i) methods; 
equipment, specifications, standards, recipes, policies; procedures, infonnation, 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 Gonceming consumer preferences for services, 
pfoducts, rnaterials 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 seryi§e_pf pruduefs
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) infonnation concerning consumer preferences and inyentOry requirements fbr 
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.

(c) "Immediate Family" means the spouse of a person and any other member of the 
household of such person, including, without limitation, children of such pefson.

(d) "Permitted Competitive Business" means the business described as follows:

NONE -=• -NONE I

(e) “Principal’’ includes, collectively, individually and jointly (i) the current and/or 
fbnnef 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 Franchisee, 
(ii) the current and/br fonner managing member or managers if Franchisee is a limited 
liability company, (iii) all current and/or former holders of Oivnership interests, directly
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or indirectly, of five percent (;5%) or more iii Franchisee and of any entity directly or 
indiTectly controlling Franchisee, and (iv) the current and/or fornier Managing 
Principai(s).

(f) “Tennination Event” means and refers to any one of the following events, 
occurrences and/or actions that is the first to occur: (i) Termination of the Franchise 
Agreement by Franchisee; (ii) Termination of the Franchise Agreement as a result of a 
default by Franchisee; (iii) Lawful terrninatipn of the Franchise Agreement by 
Franchisor;' (iy) Franchisee’s assignment of the Franchise Agreernent; (v) Expiration of 
the Franchise Agreernent without renewal; (vi) Covenantor’s resignation, abandonment, 
transfer, assignment,, loss and/or relinquishment of Covenantor’s rights, status and/or title 
(whether legal, equitable or otherwise) as a Principal of Franchisee; (vfi) Covenantor’s 
resignation,, abandonment, transfer, assignment, loss and/or relinquishment of 
Covenantor’s rights; status and/or title (whether legal, equitable or otherwise) as an 
officer, director, shareholder,, manager and/or rnember of Franchisee; and/or (viii) if 
Covenantor, at a]l times, was exclusively an employee and not a Principal of Fr^'chiSee 
then Covenantor’s resigna:tion, abandonment and/or termination of Covenantor’s status as 
an employee of Franchisee who wilThave access to the Confidential Information.

3. PROTECTION OF CONFIDENTIAL INFORMATION.

Covenantor agrees to use the Confidential Information only to the extent reasonably necessary to 
perform his or her duties on behalf of Franchisee taking into consideration the. confidential nature 
of the Confidential Infonnation, Covenantor may disclose the Confidential Information only as 
agent for Franchisee. 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 use or 
duplication of the Confidential Information in connection with any other business or any other 
way would be detrimentalto Franchisor and Franchisee-. Unauthorized use or duplication would 
constitute a breach of Covenantof’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 arid a 
Valuable asset of Franchisor. The Confidential Information will be disclosed to Covenantor 
solely on the condition that Covenantor agrees to the terms and conditions Of this Agreement. 
Covenantor therefore agrees that during 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 absolute confidentiality of the Confidential rnfonnation; (iii), will not make 
unauthorized copies of any portion of the Confidential Information disclosed Or recorded in 
written or other tangible fonn; 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 Infonnation.

Notwithstanding anything to the contrary contained in this Agreement the restrictions on 
Covenantor's disclosure and use of the Confidential Infonnation shall not apply to the following; 
(i) infonnation, methods, procedures and knowledge Which are or become generally known or
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easily accessible, other than by Covenantor’s breach of an obligation of Confidentiality; and (ii) 
the disclosure of the Confidential Infonnation 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 infonnation, provided Covenantor has notified Franchisor and 
Franchisee prior to disclosure and shall have used his dr her best efforts to obtain, and shall have 
afforded Franchisor and Franchisee the opportunity to obtain, an appropriate assurance 
reasonably satisfactory to FranGhisor of confidential treatment for the information required to be 
so disclosed.,

4. IN-TERM RESTRICTIVE COVENANT.

Covenantor acknowledges and agrees that Franchisor and Franchisee would be unable to protect 
the Confidential Information against unauthorized use Or disclosure and Franchisor would be 
unable to achieve a free exchange of ideas and infonnation among La Rosa Restaurants if 
persons authorized to use, the Confidential Infonnation were permitted to engage in, have 
ownership interests in or perforin 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 Infonnation, Covenantor shall not 
directly or indirectly, through members of Covenantor's Immediate Family or otherwise:

(a) Flave any interest as a disclosed or beneficial owner in any Competitive 
Business; dr

(b) Perform services as a director, officer, manager, employee, consultant, 
repfesentative, agent, or Otherwise for any Competitive 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 adyertise and operate* the Permitted 
Competitive Businesses in the ordinary course; or

(d) Employ dr seek to employ any person whd is employed by Franchisor, its 
Affiliates or any developer pr 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 contained 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 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.

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 Terrhinatidn Event (with said restrictive covenant time: period aceaiing: when 
Covenantor first begins to continuously comply with the restrictive covenant obligations set forth 
in this Agreement and with said restrictive covenant tifne period being tolled during any period 
of nbncompliance), Covenantor shall not directly or indirectly through rheinbefs of'Covenantor's 
linmediate Family or otherwise;

(ai) Have: any interest (legal, equitable or otherwise) as a disclosed or beneficial dwiier in 
any Competitive Business located anywhere in the United States;

(b) Have any interest (legal, equitable or otherwise) as a diselbSed dr beneficial owner in 
any restaurant that is operating ,at the premises formerly occupied by Franchisee’s La 
Rosa Restaurant;

(c) Perfonn services as,a director, :o0icer, manager, employee,, consultant, representative, 
agent, or otherwise for any Cbmpetifive Business located anywhere in the United States;

(d) Perfonn services as a director, officer, manager, employee, consultant, representative, 
agent, or otherwise for any restaurant that is operating ;at the, premises’ fonnerly Occupied 
by Franchisee’s La Rosa Restaurant;

(e) Divert or attempt to divert any business or any customers’ of any La Rosa 
Restaurant(is) to any Competitive Business or Permitted Competitive Business provided 
that Covenantor may otherwise advertise and operate the Perinitted Competitive Business 
in its ordinary course; or

(f) 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 employer.

Notwithstanding the foregoing, nothing contained 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 La Rosa Restaurant manager. The restrictions of clause (a): Of 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 Covenants set forth in Articles 4 and 5 
of this Agreement, but agrees that they are reasonable. If any court or tribunal of competent 
jurisdiction shall refuse to enforce any .sueh covenant because it is more extensive Whether as to, 
time limit, geographic area, scope of business or otherwise 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 deemed reduced to, the, extent necessary to perinit the enforcement 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 enforcernent of 
the covenants: made in Articles 4 and 5 of this Agreement will not deprive Covenantor of the
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ability to-eam a living.

6. SURRENDER OF DOCUMENTS.

Covenantor agrees that as of the effective date of a Termination, Event Covenantor shajl 
iminediately 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 Franchisor all 
copies of the Confidential Infomiation loaned or made ayailable to Covenantor.

7. COSTS AND ATTORNEYS’ FEES.

In the event that Franchisor or FfancMsee 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 adihinistrative proceeding or on appeal;

8. WAIVER.

Failure to insist upon strict corripliance with any of the terrhs, covenants' or conditions hereof 
shall not be deemed a waiver of such' terrn, 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 right hereunder will operate as a 
Waiver thereof, nor will any single or partial exercise of any such fight preclude any other or 
further exercise thereof or the exercise of any other right.

9. SEVERABILITY.

Each provisiGn“ofthis'Agreement and arty portion thereof shall be considered seyerable 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 proceeding to which Franchisor' is a 
party, that ruling shall not impair the Operation of or haye 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 tirnC for appeal 
expires if CoveriahtOr is a party thereto or Upon Covenantor’s receipt of a notice from 
Franchisor that it will not enforce the provision in question.

IQ; RIGHTS OF PARTIES ARE CUMULATIVE.

The rights, of the' parties hereunder are Cumulative and no exercise or enforcernent 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.

II. 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. reasori) Franchisor shall be deemed a third party benefieiary of this Agreement 
and shall have the right to enforce this: Agfeemeht directly.

12. EFECXIVENESS.

This Agreement shall be enforceable and effective when signed by Covenantor regardless of 
whether and when Franchisor Or Franchisee signs* this Agreement.

1 a. GQVERMNG LAW/.CQNSENT TO JURISDICTION.

This Agreement iand the reiationship 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 Supetipr 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 Franchisee irrevocably submit to the jurisdiction of such courts and waive any 
objections to either thejurisdiction or veniie of such court.

IN WITNESS WHEREOF, the parties, hereto' have executed this Agreement in multiple 
pounterparts as of the day and year first above ivritten.

Individual Covenantor: Franchisee:

Print name of Covenantor Print name Of Franchisee

Sigtiatiire of Covenantor

Franchisor:
La Rosa Holdings, LLC

By;

By:.

Print Narne:_ 

Title;

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, Gavehantor arid La Rosa Holdings, LLG a New 

Jersey liitrited liability c.dmpany with a place of business located at 455 County Road 520, 
Marlboro, NJ 07746 (“Frarichisor”).

“Franchisee”:

Covenantor does hereby represent' ‘Co veriantor”:____________________________
to Franchisor that Covenantor is [an employee of Franchisee- who will have access to 
Confidential Information] or [a director of Franchisee] arid that Covenantor does hereby execute 
and sign this Agreement in his or her Own iridividual capacity.

Covenantor’s Address: ,_________________________

1. RECITATIONS AND PURPOSE.

Franchisor has executed or intends to execute a Franchise Agreement with Franchisee under 
which Franchisor grarifS to Franchisee certain rights with regard to a La Rosa Restaurant (the 
"Frarichise Agreement"). Before allowing Covenantor to have access to the Confidential 
Information and as a material tenn 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 and consider it to be in Covenantor's best 
interests, tliat Covenantor enter 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 hann.

2. DEFINITIONS

Certain tenns 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 eertain confidential and proptietary 
informatibn and. trade secrets' including .but not limited to the following categories of 
information, methods, procedures and Ignowledge; developed of to be developed by 
Franchisor, its affiliates and/or fi-anchisees and developers of La Rosa' Restaurants: (i) 
methods, equipment, apecrfications, recipes, standards, policies, procedures, information, 
concepts and systems relating to arid knowledge of and experience iii the development,, 
operation and franchising of La Rosa Restaurantsj (ii) marketing and promotional 
programs fof La Rosa Restaurants; (hi), information concerning consurner. 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) infonnation concerning customers, 
customer lists, email lists, database listSi product sales, operating results, financial 
performance and other financial data of La RoSa Restautants; (vi) the Franchisor’s. 
Operafiohs Manual; and (vii) information concerning 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.

3. PROTECTION OF CONFIDENTIAL INFORMATIQH.

Covenantor agrees: to use Covenantbr agrees to use the Confidential Infonnation only to the 
extent reasonably necessaiy to perfpnn his or her duties: bn behalf of Franchisee taking into 
considefation the confidential nature of the Confidential Information. Covenantor may disclose 
the Confidential Information only as agent for Franchisee. Covenantor acknowledges and agrees 
that Covenantor will not acquire any interest in or fight tb usCUhe Confidential Information under 
this Agreement or otherwise, other than the right to Utilize it as authorized in this Agreement and 
that the unauthorized use or duplication oif the Confidential Informatibn in connection with any 
other business or any other’ 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 Franehispr, Franchisee and/or other La 
Rosa Restaurants bwned by Franchisor's affiliates or its fianchiseeS:

Covenantbr acknowredges and agrees that the Confidential Information is eonfidential to and a 
valuable asset bf Franehisbr; The- Confidential Information will be disclosed tb Cbyenantor 
solely on the condition that Covenantbr agrees to the terfns and conditions of this Agreement. 
Covenantor therefore agrees that during the term of the Franchise Agreement and ;thereafter, he' 
pr she: (i) will not use the Confidential Information in any bther business or capacity; (it) will 
maintain the absolute confidentiality bf the Confidential Information; (iii) will not make 
unauthorized copies’ of any portion of the .Confidential Information disclosed or recorded in 
written or other tangible form; and (iv) will adopt and iinplement all reasonable procedures 
prescribed fi-orn tirne to time by Franchisor and Franchisee to prevent unauthorized, use or 
disclosure' of or access to the. Confidential Information.,

Notwithstanding anything tb the eontifary contained in this Agreement the restrictions on 
Covenantor's discjosure and use of the Cbnfidential Information shall not apply to the following: 
(i) information, methods, procedures and knowledge which are or become generally known or
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easily accessible other than by Coyenantor’s breach of an obligation of cpnfidentiality;vand (ii) 
the disclosure of the Confidential Information pursuant to applicablei law or in judicial or 
administrative proceedings to the' extent that Covenantor is legally compelled or required by a 
regulatory body to disclose such informafiOh, 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 
,so disclosed.

4. SURRENDER OF DOCtMEblTS.

Covenantor agrees that as of the effective date of a termination Event Covenantor shall 
immediately cease to use the Confidential fnforrhatiori disclosed to or otherwise learned of 
acquired by Covenantor and return to FfanChisee or to Franchisor if directed by Franchisor all 
copies of the Confidential Information loaned or made available to Covenantor.

5. COSTS AND ATTORNEYS’ FEES.

Iq the eyent 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 of not awarded a money judgment) for its/their reasonable attorneys' fees, whether sueh 
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 terras, covenants or conditions hereof 
shall not be deemed a waiver of such terin, covenant or condition-. No waiver Of any single 
breach will be deemed to bp .a,waiver of any pthpr Or subsequent breaeh. No failure on the part 
of any party hereto to exercise, and no delay in exercising, any right .hereunder will operate as a 
waiver thereof, nor will any single or partial exercise of any such fight preclude any other Of 
fiifthef exercise .thefeof of 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 contfary to of in conflict with any 
applicable present or future law Of regulation in a final, unappealable ruling, issued by apy 
court, agency or tribunal with competent jurisdiction in a proceeding to which Franchisor is a 
party, that ruling: shall not impair the operation of or have any other effect upon such other 
portions Of this. Agfeemeht as may rernain 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 Covenantor is a party thereto or upon Covehantof’s receipt of a notice from 
Franchisor that it will not enforce the pfovision in question-

8. RIGHTS OF PARTIES ARE CUMULATIVE.

The rights of the: parties hereunder are cumulative and no exercise or enforcement by a party
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hereto of any fight or remedy granted hereunder shall preclude the exercise of enforcement by 
them of any other right of r.etnedy 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 successors aiid assigns.. In the event Franchisor does not execute this. Agreement 
(regardless pf the reason) Franchisor shall be deemed a third party beneficiary of this Agreement 
and shall have the right to enforce this Agreement directly.

10. EFECTfVENESS.,

This Agfeetfterit 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 pf 
laws principles. Covenantor and Franchisee agree that they shall institute, arid that Franchisor 
may institute any action against any pf the parties hereto, in the Superipr Court of New Jersey, 
Momnouth County,, the United iStafes District Court for the District of New Jersey or the 
Federal District Dourt nearest to Franchisor’s headquarters at the tifne the action is filed. 
Cpyenantpr and Ffarichisee irrevocably submit to the jurisdiGtipri of sueh courts arid waive any 
objections to either the jurisdiction Or venue of such court.

IN WITNESS WHEREOF, the parties hereto haye executed this Agreeirierit in multiple 
counterparts as of the day"atid year first above written.

COVENANTOR: FRANCHISEE:

. _ I—

Print name: of Covenantpr Pririt name of Franchisee

Signature of Covenantor

franchisor
La Rosa Holdings, LLC

By;

Print Narfief 

Title:

By:.

Pririt Name 

Title;
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La Rosa Franchise Agreement 

Exhibit D
Stateifient of Ownership Interests 

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: Pereenfage of Ownership 
and Nature: of Interest

2,, The following is a list of all Principals described in and designated pursuant to the Franchise 
Agreement.

Name

The; “Managing Principal” (as such term is defined in the Franchise Agreement) is:

Name Pereentage of O wnership- Interest

Franchisee:

By:.

Print Name: 

Title:
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La Rosa Franchise Agreement 

Exhibit E
Pre-Operii ng; Docu mentation

Under the Franchise Agreement, Franchisee is obligated Under certain circumstances to provide 
Franchisor with specific documents before Franchisee opens Franchisee’s La Rosa Restaurant., 
Witho.Ut limitation to the Obligations set forth in the: Franchise Agreement, the chart below 
identifies some of the docuraents FranehiseO rnust provide to Franchisor and when Franchisee 
must provide them.

Required PocUmeiit
When Franchisee must provide document to 

Franchisor

Lease or purchase agreement for the 
premises of Franchisee’s La Rosa 
Restaurant for reviety by Franchisor as to 
potential issuance of a no objection letter

i Prior to signing the lease 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

FfanchiseF.ee At the same time as the execution of Franchise 
Agreement in accordance: with installment terms

Confidentiality and Non-Competition 
Agreement

Upon Franchisor’s. request

Confidentiality Agreement Upon Franchisor’s request

Gupanty arid. Assumption of Obligations At the, same time as the' execution of Franchise 
Agreement

Insurance Certificate No later than Franchisee’s commencement of 
employee'training
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La Rosa Franchise Agreement 

Exhibit F
Franchisee Restaurant Location 

and Protected Area Acknowledgment

Pursuant to and in aCcordartce with the terms and provisions of the Franchise Agreement dated 
 by and between La Rosa Holdings,, LLC, as Franchisor and 

.^,, as Franchisee, the undersigned Franchisee and Franchisor’ 
acknowledge and agree that Franchisee’s La Rosa Restaurant Location, also known as the 
Franchised Location, subject to the terms of the Franchise Agreement (including, but not limited 
toi Article 2.A), shall be:

Ffanchisor does not object to siieh location and. the foregoing location shall constitute, 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 acknovyledgment and 
agreement as’ to Franchisee’s Protected Area 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 
satisfacfion 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 Restautant, the La Rosa Franchise Lease 
Agreement Rider ,set fotth in Exhibit FI of the Franchise: Agreement,

In the event of any conflict between this Franchisee Restaurant Location ,and Protected Area 
Acknowledgment and the Franchise Agreement, the tenns and provisions of the Franchise 
Agreement shall take precedence and govern;

Franchisor:
La Rosa Holdings, LLC

Franchisee:

By: By:’

Title: Title:
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La Rosa Franchise Agreeraent 

Exhibit G
Site Selection Area Acknowledgment

(THIS rs NOT A PROTECTED TERRITORY AND IS NOT A PROTECTED AREA)

If Franchisee’s La Rosa Restaurant Loeatiori 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 Franchisee, 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:

FRANCFfISEE ACKNOWLEDGES THAT THE “SITE SELECTION AREA” IS NOT THE SAME AS 
THE “PROTECTED AREA” THATLMAY 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 
FRANCHISEE FOR THE LIMITED PURPOSE OF ACCOMMODATING" FRANCHISEES 
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:
La Rosa Holdings, LLC

Franchisee:

By:

Title;

By:

Title:
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La Rosa Franchise Agreement 

EXHIBIT H
La Rosa Franchise Lease Agreement Rider

[Agreement Starts; on Next Page]

:Ua.Rosa Holdings, LLC:FA,2.28.18



mm La Rosa Franchise Lease Agreement Ride
Rider to Lease. Agreement

for tlte benefi t of La ,Rosa Holdings, LLC and i ts assigns

THIS RIDER TO LEASE (“Rider”) does hereby supplement, modify and amend the terms of the
lease agreement (the “Lease”) datedby and between __________ , awith a
principal place of business located at(“Landlord”) and, a^____________________ with
a principal place of business 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, Franchisor’s rhailing and notice address (the “Notice Address”) is 455 County Road 
520, Marlboro, NJ 07746

WHEREAS, The La Rosa Franchise System relates to and includes,- among Other things, 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, 
carryoufand optiOnai delivery service (the “Intended Use”);

WHEREAS, Tenant is a franchisee Of’Franchisor arid' tlTe'Leased'Premises is tO be used and 
operated by Tenant for the purpose of developing, establishing and operating a La Rosa Restaurant in 
accordance with the La Rosa Franchise System;

WWEREAS, FraneliisOr and Franchisor’s successors and assigns (collectively referred to as 
“Franchisor^”) is)are an intended thi rd party beneficiarites of this Rider,

NOW THEREFORE, Landlord and Tenant acknowledge and agree to the following:

1. This Rider supplements and amends the Lease. In the e.vent of any inconsistency or conflict 
between the terms of this Rider and the Lease, the terms Of this Rider shall prevail. Landlord and Tenant 
ackriowledge that the rights ,set forth in this Rider may not be reduced, modified or altered without the 
express written consent of Franchisor.

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, 
encumber and/or otherwise assign Tenant’s interests in the' Lease and/or the Leased Premises without the 
prior written consent of Franchisor. Without limitation to* the foregoing, among other things. Tenant 
acknowledges and agrees that if Tenant wishes to tra;nsfer any interests in the Lease Or the Leased 
Premises that Tenant must request the written consent Of Frahehisor. If Tenant reqvfests Landlord’s 
consent to Tenant’s transfer and/or assignment of Tenant’s interests in the Lease and/Or the Leased
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Premises and if Landlord is melihed to approve of ;Such transfer and/or assignment that Landlord, shaii 
condition Landlord’s approval upon Tenant also, obtaining written consent from pranchisOr.

3. Upon written request by Franchisor to Tenant, Tenant acknowledges and agrees to, assign 
Tenant’s interests and rights in and to the Lease and the Leased Premises to Franchisor upon the 
occurrence of any of the following events;

A. The termination,; for any reason, of the Franchise Agreement between Frapehisorand Tenant;

H, The; expiration, without renewal, of the Franchise Agreement between Franchisor and Tenant;

C. If Tenant wishes to sell, assign or conyey any interest in Tenant’s La Rosa Restaurant and 
Franchisor exercises the Right of First Refusal granted to Franchisor in the Franchise 
Agreement; and

P. If Tenant defaults' under the: terms if the Lease and Franchisor curse such default within the 
time period;specified inSeetion 4-of this Rider.

Landlord does hereby pre-apprOve and consent tO any such assignment and agrees that no term or 
condition of the; Lease shall be modified by virtue oTany such assignment.

4. Landlord.hereby agrees to notify Franchisor by certified rnail at the Notice Address of any 
default by Tenant under the Lease. Landlord agrees thafsuch notice shall afford Franchisor the option for 
Franchisor to invoke a cure period whereby FranchiSpri upon Franchisor’s sole election, shall be granted a 
15 day period to cure; any monetary default by Tenant under the Lease and a 30 day period to cure any 
non-monetary default by Tenant under the Lease.

5. Landlord and Tenant; acknowledge and agree; that Franchisor is an intended third party
beneficiary of this Rider and that Franchisor may bringi.an action to enforce Franchisor’s rights underthis 
Ridenand in and to the Lease and the Leased Premises. —— ---------- -

LANDLORD: TENANT:

Byfr

Titles

Date:

Title;

Date:
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La Rosa Franchise Agreement

Exhibit!
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 other good and valuable eonsideration 
received from

, as RELEASEE,

receipt of which is hereby acknowledged, releases and discharges the RELEASEE, RELE ASEE’S 
heirs, executors, administrators, successors and assigns, from all actions. Causes of action, suits, 
debts, dues, sums of moneys accounts, reckonings, bonds, bills, specialties, covenants, contracts, 
controyersies, agreements, prornises, variances, trespasses, damages, judgments, extents, 
executions, claims, and demands whatsoever, in law, aditiiralty or equity which against the 
RELEASEE, the RELEASDR,, RELEASORSI, heirs, executors, adminisfrators, 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 date of this 
RELEASEr-"-------- ■' ------------------------------------------------------------------------------------'

The words “RELEASOR” and “RELEASEE” include all releasors and releasees under this 
Release,

This Release may hot be changed orally.

IN WITNESS WHEREOF, the RELEASOR has hereunto set RELEASORS' had and seal 
on the____day of_______________ .

pOTARY SEAL AND ATtESTATlON]:
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this

LA ROSA CHICKEN & GRILL DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into 
_ 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 Couhty Road ,520^ 
Marlboro, NJ 07746, (the “Franchisor”): and ^ (the 
“Franchiseer).

RECITATIONS

WHEREAS, Franchisor has developed a unique, distinctive and proprietary system 
(hereinafter the “System”) for the establishiinent,, develppment a^nd operation Of a fast casual 
restaurant utilizing the Licensed Marks (defined below) and that features, and .serves rotissferie 
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 sucb term is 
further defmed 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 Licehsed 
Marks and distinetive trade dress, service offerings, business formats, signs, equipment, layouts, 
operating procedures, programs, methods, procedures, designs and marketing and advertising 
standards (the “System”), all of which Franchisor 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 S-VStem, 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 (hereinafrer referred to 
as the, “La Rosa Restaurants” or the “Restaurants”) at multiple 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 time to time by 
Franchisor;

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s 
standards for quality, 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, among other things; 
Franchisee’s establishment, development and operation of a La Rosa Restaurant located within 
an protected area designated and set forth in the franchise agreement;
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WHERJEAS, Franchisee has requested the right to develop two additiohal 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 Jhe two additional La Rosa Restaurants to be established by Franchisee pursuant 
to the terms of this Agreement (and the respective La Rosa franchise agreements for each 
respective La Rosa restaurant) shall all be located within the ExclusiVe Development Territory 
set forth in this' Agreement.

NOW THEREFORE, the parties, in consideration of the mutual undertakings and 
commitments of each party set forth hereim agree, as follows;,

ARTICLE 1 
DEFINITIONS

Supplementing the ternis 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 conduct -of the: Franchisee, including acts of omissipn 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 
Territory in accordance with the terms of this Agreement:

Affiliate. Means, with respect to a specified entity or organization, any other entity or 
organization, any pther e^ntity or organization that directly, or indirectly through 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 person, will include all persons related to 
such person by blood 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 andior menu items that include, in whole-pr in part, 
rotisserie chicken, soups, salads, side dishes,, sandwiches and grill items.

Confidential Informatibn. Defined in Article 6.4 of this Agreement.

La Rosa Restaurant. Means any business owned and/or operated by Franchisor, Franchisor’s 
afQllateSi 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 ,sueh 
person, including, without limitation, children of such person.

Licensed Marks. The terrns “Marks” an’d/Or “Licensed Marks” will mean the trademarks 
service marks, emblems and indicia of origin, including the “La Rosa” trademark and Other trade 
names, trade dress, service marks^ tradetnarksi logos and designs authorized by Franchisor in 
connection with the identification of La Rosa Restaurants and the services, and/or products 
offered 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 not limited to^ 
administration, basic; operations, marketing, customer land cornmuiiity relations, record-keeping, 
floor coverage, employee staffing and training, inventoiy control, hiring and firings food 
preparatiort and maintenance of the Restaurants. The Manager and/or Managers' must have 
completed, to the satisfaction Of Franchisor; Franchi sors training requirements and programs.

Managing Principal. If Franchisee is a partnership, corporation or Ihnited liability company^ 
the owner responsible for the day^tOrday raahagement 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 less than Twenty Five (25%) Percerit Of the equity and 
ownership interests in the Franchise.

Principal. The tenn “Principal” includes, collectively, individually and jointly (a) the officers 
ahd directors of Franchisee (including the officers and directors of any general partner of 
Franchisee) who hpldan ownership interest in Franchisee, (b) the managing member or manager 
if Franchisee is a limited liability company, (c) 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 C to this Agreement.

Restaurant. “Restaurant” shall mean any and all La Rosa Restaurants developed; owned and/or 
operated by Franchisee pursuant to the terrns of this Agreement and/or any Franchise agreement 
between Franchisor and Franchisee,

System. “System” will mean the distinctive foods, beverages, special recipes, menu items, 
products and services that are presently, or in the future, associated with the La Rosa Restaurants 
and/or-Franchisor’s trademarks, trade names', service marks, copyrights, distinctive interior and 
exterior building designs, decor, furnishings,, menus, unifonns,. slogans, signS; lOgOs, Commercial 
symbols and color- contbinations. “Systern” includes the Licensed Marks and will include all of 
the' uniformity requirements, standards of consistency and quahty, procedures,, specifications, 
training,, advertising, and instructions promulgated by Franchisor.

Term. The “Term” of this Agreement shall be for the period set forth and defined in Article 3.1 
ofthis Agreement.
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Dollars. “Dollars” will rniean United States of America Dollars^

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 control 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 tire corporation, 
and if Franchisee is a partnership, any 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 ih-hOuse legal staff or outside legal counsel to perform services on account of 
yOlir default;. If legal services; are done ihThouse. 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 similar services.

ARTICLE 2
EXCLUSIVE DEVELOPIVIENT TERRITORY

2.1 GRANT.

Franchisor grants to thC; Franchisee, for the Tenn 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 each respective Franchise Agfeement^ to_be loeafed exelusiyely within the exclusive 
development territory (the “Ex:clusive 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 acknowledges and agrees that the 
protected area(S) granted to Franchisee pursuant to each respective La Rosa franchise agreement 
to be executed pursuant to the tenns 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 terms of each 
respective La Rosa Restaurant Franchise Agreement.

2.2 EXCLUSIVITY.

The rights and privileges' granted to the Franchisee in this Agreement are expressly limited to the 
Exclusive Development Territoiy apd are expressly subject to the- terms and conditions of this 
Agreement. During the tenn of this Agreement Franchisor will not franchise, license, 
subfranchise, develop, own or operate (“develop”) any La ROsa Restaurants in the Exclusive 
Development Teiritory while this Agreement is in effect without the consent of the Franchisee;
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provided, however,, that Franchisor and its affiliates will have the right to acquire, franchise and 
operate other restaurant and business concepts, even if the locations are located in the Exclusive 
Development Territory.

2.3 RESERVATION OF RIGHTS.

Notwithstanding anything eontained in .this' Agreement to the. contrary. Franchisee hereby 
acknowledges and agrees that, at all times, Franchisor shall retain, exclusiyely for the benefit of 
Franchisor (including Franchisor’;s affiliates and assigns) and to the exclusion of Franchisee' all 
rights not expressly set forth in this Agreementund the right to:

(a) Establish, operate and/or grant to Franchisor,. Franchisor’s affiliates or others the 
right to operate a La Rosa Restaurant aiid/of La Rosa Restaurants or other restaurants that 
are the same or similar to a La Rosa Restaurant using the System and/or the Licensed 
Marks at locations outside the Exclusive Development Territory as Franchisor deems 
appropriate and irrespective of the proximity to Franchisee’s Exclusive Development 
Territory;

(b) Establish ors license to others the right to estabhsh La Rosa Resfaurant(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);

,(c) Establish and license others to establish restaurants under ofoer 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 Developmeht 
Territory despite the proximity to the location of Franchisee’s La Rosa Restaurant(s) or 
the actual Or threatened impact to sales Of Franchisee’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 similar'to a La Rosa Resfauraht(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 eyent of an 
acquisition. Franchisor or its affihates (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 Development 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 lieenses for the operation :of restaurants that are the same, as or similar to a La Rosa 
Restaurant 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 develop and operate restaurants of such concept, both within and 
outside the Exclusive 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 without granting any rights to Franchisee, to:

(i) Acquire the assets or ownership interests of one or more businesses that operate, 
or grant franchises; or licenses to operate, one or more restaurants located or operating 
within Or Outside the Exclusive Development Territory, notwithstanding the fact that such 
restaiu'ants 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 resfaurahts, and to develop additional restaurants of such concept, and to 
grant others: the right to deyelop and operate restaurants of such concept both within and 
outside the Exclusive Development Territory.

(ii) Be acquired (regardless' of the form of transaction) by a business, whether or not 
such business is a Competitiye 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 hs affiliates (as applicable) shall have the right tp 
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 arid outside tlie Exclusive Develppment Territory and even if Such restaurants 
compete with Franchisee’s La Rosa Restaurant.

2.4 PERSONAL RIGHTS.

Franchisee aeloiowledges and agrees that Franchisee does not and shall not have or possess the 
right to franchise, subfranchise, license or sublieense its rights under this Agreement.. Franchisee 
further acknowledges and agrees that Franchisee shall not and rhay hot deyelop, own and/or 
pperateLa Rosa Restaurants in any territory other than the Exclusive Development Territory and 
subject to the terras and conditions of each respective La Rosa Franchise Agreement. The rights 
and privileges granted and conveyed to the Franchisee in this Agreement will be exclusively TOr 
the Exclusive Development Territory and may riot be assigned, sold or transferred by the 
Franchisee, except as'Specifically provided for in this Agreement.

2^5 INPTVTDUAL GUARANTY OF THE PRINCIPALS.

If Franchisee is at any time a corporation, limited liability company, partnership or other legal 
business entity. Franchisee represents, that the infonnation contained in Exhibit C to this 
Agreement is' tme 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 to this: Agreement as Exhibit B.

ARTICLE 3
TERM OF DEVELOPMENT AGREEMENT

3.1 TERM.

The terni of this Agreement shall be for a period of three (3) years, coinmencing on the Effective 
Date Of this Agreement and automatically expiring at rnidnight, On the three year anniversary of 
the Effective Date unless earlier terminated, pursuant to: the* tenns of this Agreement. This; 
Agreement will not be enfOreeable 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 rehevwable.

ARTICLED
EXCLUSIVE DEVELOPMENT TERRITORY FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 Exclusive development territory fee.
In exchange for the rights set forth and granted pursuant to the terms of this Agreement, upon 
execution of this Agreement Franchisee shall pay to Franchisor an exclusive development 
territOfy fee Of $30,000 (the “Exclusive Development Territory Fee”).

Exelusiye Dbyelbptneht Territory Fee

$30,000

The Exclusive Development Territory Fee is not refundable'under any circumstance. Franchisee 
expressly acknowledges and agrees that the Exclusive Develqpiuent Territory Fee is not a 
fi-anchise fee ,hof the Initial Franchise Fee that will be, payable and due fforti Franchisee to 
Franchisor at the' tinte; the Franchfse Agreement for each' La Rosa Restaurant is signed by 
Franchisee. The amount of each Initial Franchise Fee payable to Franchisor for each La Rosa 
Restaurant to be developed in the Exclusive Development Teifitofy will be' the amount as set 
forth in this Article 4.2,. even if the then-current standard Franchise Agreement signed by the 
Franchisee specifies an Initial Franchise Fee that is greater than or different 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.

Without limitation to the terms of Article 4.1 and(or any applicable Franchise Agreement 
between FranehisOr and Franchisee, Franchisee acknowledges that this Agreement requires:
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Franchisee, among other things, to develop and operate three (3) La Rosa Restaurants iit 
accordance with the tenris of this Agreement., The Initial Franchise Fee for each La Rosa 
Restaurant to be;developed pursuant to the terms oTthis Agreement shall be fixed, as follows:

initial Franchise Pee (Fi rst La Rosa Restaurant)

$35,000, payable and due upon execution of the applicable Franchise Agreement 
payable m accordance with the terms, of such Franchise Agreement. This Initial 
Franchise Fee is separate from and in addition to the ExcluSiye Deyelopment 
Territory Fee set forth in Article; 4.1 of this Agreement.

Initial Franchise Fee (Second La Rosa Restaurant)

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 tenns of any 
franchise Or other agreement between 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 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 Initial Franchise Fees for all Other La Rosa 
Franchise. Agreernents.

Initial franchise Fee (Third La Rosa Restaurant)

Provided that Franchisee is not in default of the tenns of this Agreement (including 
but not liinited to the Development Schedule 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 Agreemerit and the Initial 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 req^uired; to be developed in the Exclusive Development Territory shall be 
payable as set forth in accordance with the terms of the Franchise Agreement for Franchisee’s 
first La Rosa ReStauraht. 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 Exclusive 
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 agreernent for each respeetiye 
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 Restaiuant 
to be located within the Exclusive Development Territory, As to the second and third La Rosa 
Restaurants, Tespectiyely, to be developed pursuant to the terms of this Agreement, Franchisee 
must .execute Franchisor’s tben current standard Franchise Agreemerit on or before the earlier of:

(i) The date the Franchisee executes a lease for the business premises of each respective 
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

(iii) Nine months, prior to the date the La Rosa Restaurant must be open iand in operation 
pursuant to the Development Schedule.

4.4 DEVELOPMENT SCHEDULE.

Franchisee aclqiowledges and agrees: that a material provision of this Agreement is that the 
number of La Rosa Restaurants that mUst be developed, opened and continuously operating (in 
aecordance with the terms and provisions of each respective Franchise Agreement) in the. 
Exclusive Development Territory during the term or-this Agreement shall be in accordance with 
the following “Development Schedules” identified below.

Afiffregate Number of La .Rosa Restaurants' to be' Developed

Total aggregate, number of La Rosa Restaurants that must be established, opened 
and Operating in the Exclusive Development Territory pursuant to the terms of this 
Agreement and each respective Franchise Agreement

Development Schedule

Year
(the
“Development
Year”)

Number of La Rosa Restaufarits to be 
newly established', developed and opened 
within the Exclusive'Development 
Territory for each respective:
Development Year:

Cumulati ve Number of La Rosa
Restaurants that must be open and 
continuously Operating (in accordance 
with each respective Franchise
Agreenient) within the Development- 
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., Deyelppment 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 
Development Schedule shall constitute a material default of this Agreement and shall permit 
Eranehisor to, among other thingSj 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 failure to achieve the results described in the Development Schedule will eonStitUte a 
material breach of this’ Agreetnent.

4.6 FAILllRE TO COMPLY WITH DEVELOPMENT SCHEDULE.

FranetiiSee’s failure to comply \yith 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 Scliei^le set forth above will not affect the' 
individual Franchise Agreements signed by the Franchisee for the La Rosa Restaurants, in the 
Exclusive Development Territory pursuant to. this Agreement; however, upon tennination of this 
Agreement, all rights to develdp .additional La Rosa 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 AgreernCnt 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 additional La Rosa 
Restaurants within the Exclusive Development Territory;

(ii) Franchisee will continue to pay the fees and to operate the La Rosa Restaurants in the 
Exclusive Development Territory pursuant to the’ tenns of the applicable Franchise
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Agreements sipied by the Franchisee prior to the date of the termination of this 
Agreement for failure to meet the Development Schedule; and

(iii) 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 FRANCHTSEE

5.1 COMPLIANCE WITH APPLICABLE LAWS.

Franchisee will, at its expense, comply with all applicable federal, state^ city, municipal and local 
laws, ordinances,, rules and regulations in the Exclusive Development 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 pennits,, for maintaining, all 
such licenses and permits in fiill force and effect, and for complying with all applicable laws.

5.2 EXECUTION OF FRANCHISE AGREEMENTS.
For each La Rosa Restaurant owned, developed and opened for business by the Franchisee in the 
Exclusive. Development Territory, Franchisee must execute FfanchisOf’s then-current standard 
Franchise Agreement (hereinafter referred 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 and eveiy La Rosa Restaurant 
required to be opened by the. Franchisee in the Exclusive Development Territory Oh 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 Territpiy^;

(ii) the date the Franchisee execufes a purchase agreement for the; real estate for each La 
Rosa Restaurant in the Exclusive Development Territory; or

(iii) nine (9) months, prior 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 A^'^cment, as required by the terms of this 
Agreement, it shall constitute, a material breach of this Agreement and Franchisor will 
have the right to terminate this Agreement as provided herein.

5.3 ROYALTY FEES AND OTHER FRAIVCHISE AGREEMENT FEES.

Without limiting the terins of each applicable; Franchise Agreement, Franchisee expressly 
acknowledges and agrees that pursuant to the terms Of each respective Franchise Agreement 
respecting and/or concerning the Exclusive Development Territory and/or this Agreement, that
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nothing contained in this A^eement 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 modified by this A.greement is; the Initial Franchise Fee ns same is set forth in 
Article “4.2” of this Agreement.

5.4 MODIFICATIONS TO FRANCHISE AGREEMENT.

Franchisee acknOrvledges that the Franchise Agreement rnay be modified from time to time by 
Ffanehisor and drat reasonable modification and amendments to the Franchise Agreement will 
not ajter Franchisee’s obligations under this Agreement.

5;5 COMPLIANCE WITH FRANCHTSE AGREEMENTS.

Franchisee will operate Franchisee’s La Rosa Restaurants within; the Protected Area set forth in 
each respective Franchise: Agreement and in strict compliance with all of the tenns and 
conditions, of the then-current standard Franchise Agreements 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 
,ih JoPating restaurant sites, to locate, acquire, purchase of lease the sileLfor_the'Fxanchisee’s 
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 toy assistance to the Franchisee 
in the purchase or lease of the site for the Restaurant.

5.7 SITE SELECTION CRITERIA.

Franchisee will not lease, purchase or otherwise acquire a site for the Restaurant until such 
information as Franchisor 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 infonnation. 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, proposed site shall contain a provision that in the event of arty 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 assurne 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 frorii the premises. The review 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 fight to require the Franchisee'to obtain^ at the Franchisee’s expense^ an 
economic feasibility and demographies 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 mutually agreed upon by Franchisor and the Franchisee in writing. Franchisor will 
evaluate the site in light of Franchisor’s then-cuifent 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 
obl igations of the tenant under the lease and to cure, if necessary , any default by the tenant under 
the lease and to thereafref 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 unifonn operating 
standards under the Marks and the System, the Franchisee will at all times during the term of this 
A.greement conduct the development and operations its La Rosa Restautant(s) in accordance with 
Franchisor’s confidential Operations Manual (sometimes referred to as the “Operations 
Manual”). Franchisee acknowledges having recei ved 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 infonnation contained therein as secret and confidential,, and 
Franchisee will uSe all reasonable means to keep such infonnation 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 person.

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 event of any dispute regardmg the Operations Manual, the 
terrns of the master copy of the Operations Manual maintained by Franchisor will be controlling 
in all respects.
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6.4 CQNFTDENTIAL INFQRMATTON.

Without limitatibn to the foregoing, franchisee further acknowledges and agrees that Franchisor 
or its, licensors, as applicable, possess and may frirther develop and acquire certain confidential 
and proprietary information and trade secrets including, but not limited to, the infonnation 
contained in the Operations Manual, the System as well as the following categories of 
infonnation, methods'^ teehniqueSi procedures and knowledge developed or to be developed by 
Franchisor or its affiliates or their consultants, confractprs or designees, and/or franchisees (the 
" Confi dential 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 Restaurantsi

(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 bio\yledge of suppliers of certain 
materials, equipment and fixtures used and/or sold by La Rosa Restaurants;

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

(5) the Operations Manual; and

(6) employee Selection 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 tp 
Franchisee during the Terin of this Agreement, and Franchisee may learn or otherwise obtain 
from Franchisor and its affiliates, other developers and other franchisees additional Confidential 
Infonnation 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 Agreement, 
and that the use- of duplication of the Confidential Information in any other business would 
constitute an unfMr 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 Infonnation is confidential to and a 
valuable asset of Franchisor, is proprietaiy, 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 Gonftdential Information agree, and Franehisee does hereby agree; that, during and 
after the teno 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;

(3) : will not make unauthorized copies of any portion of the Confidential Information 
disclosed in \yritten 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 
Franchisor to prevent unauthorized use or disclosure of the Confidential Information.

Notwithstanding anything to the contraiy contained in this Agreement, the following shall not 
conyitute 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 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 disclosure of the Confidential Infpnnation 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 uspd 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 infonnation required to. be disclosed,

Franchisee agrees to disclose to Franchisor ah ideas, concepts,, methods and products eOnCeived 
or developed by Franchisee, its affiliates, owners’ or employees during the fenn 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.

Franehisee hereby assigns to Franchisor and agrees to procure from its owners, affiliafes and 
employees assignment of any such ideas, Concepts; recipes, method's, and products that 
Franchisee is required to disclose to Franchisor hereunder. Franchisor shall have no obligation to 
make any lump sum or on-going payments to Franchisee or its owners,, 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 other person of entity to use any suCh concept, 
method or product without Obtaining Franchisor's prior written approval

ta Rosa .Holdings; LLC.DA 2.28.18,



6.5 CONFIDENTIALITY AGREEMENTS.

All of the Franehisee’s employees who have access to the Manual 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 infonnation designated by Franchisor as, confidential and proprietary. 
Franehisee’s partners, officers and directors must sign confidentiality agreements in a form being 
attached to this Agreement. Copies of all executed eonfidentjaiity 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 terrrt 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 prior to 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 Franchisee. Franchisee: will not hire or offer employment to any former 
employee of'any Franchisor owned La Rosa Restaurant withont obtaining an employee reference 
from the La Rosa Restaurant that previously employed the applicant.

ARTICLE?
ASSIGNMENT

7.1 ASSIGNMENT BY FRANCmSOR.

This Agreement may be unilaterally assigned and transferred by Franchisor and will.inure to Jhe^ 
benefit of Franchisor’s successors and assigns. Franchisor will provide the Franchisee with 
Written notice of any such assignment or transfer, and the assignee will be, required to fulfill 
Franehispr’s obligations tinder this Agreement.

7.2 ASSIGNMENT BY ERANCHTSEE TO CORPORATION.

In the event the Franchisee is an individual or a partnership^ this Agreement inay be transferred 
or assigned by the Franchisee to a corporation which is owned 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 (5:1%) or greater) of the voting capital stock of the assignee 
coipofation sign or have signed a personal guaranty in the form contained in the Agreement 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 shareholders own, operate, franchise, develop, 
manage or control any restaurant business that is in any way competitive with the Franehisee’s. 
La Rosa 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 the Franchisee; however, 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 legal ly doeuraent the transfer or assignment of this- Agreement to the eorporatibn as 
provided herein.

7.3 ASSIGNMENT UPON DEATH OR DISABTLTTY OF FRANCHISEE

If Franchisee is an individual,, then in the event of the death dr pennanent disability of the 
Franchisee, this Agreement may be assigned, transferred pr 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 iattorneys 
deem, necessary to properly and legally document the- transfer, assignment or bequCst of this 
Agreement. Furthermore, the transferee, assignee- or beneficiary must agree to be 
Unconditionally bound by the teims and conditions of this Agreement and to personally 
gUaranteedhe performance of the-Franchisee’s obligations under this Agreement.

7.4. APPROVAL QE TRANSFER: CONDITIONS FOR APPROVAL.

The rights .granted to the Franchisee pursuant to this Agreement may be sold, assigned or 
transferred by the FfanChisee only with the prior written approval of Franehisor. 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 Franchisee 
and/Or the transferee ffanchisee comply with the foUowing 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

(ii) All of the Franchisee’s and Franchisee’s Affiliates’ monetary obligations due to 
Franchisor have been paid in full, and neither the Franchisee nor .any Of its Affiliates are 
in defauft under this Agreement Of otherwise; and

(iii) All of the Franchisee’s monetary Obligations due to Franchisor have been; paid in 
full, and the Franchisee is not.:otherwise in default under this Agreement; and

(iv) The transferee franchisee, its shareholders 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 ffanchisee enter, into a 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 A.greement 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 satisfaetory to Franchisor, in 
which the FranGhisee agrees to observe all applicable provisions pf this Agreement, 
including the provisions with obligations 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 Artide f 0 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 claims against their officers, directors, 
shareholders^ agents: and employees, in their corporate and mdividtial capaeities arising, 
froni, in connection with, Or as a result of this Agreernent 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 ffora the coverage of the release any prior or concurrent written agreements 
between them; and

(vii) The transferee franchisee has demonstrated to Franchisor’s satisfaction that he, she 
or if meets’ Franchisor’s managerial, financial, and business standards for new area 
fi-anchisees,. possesses a good business reputation and credit rating, and possesses the 
aptitude and ability to develop,, own and operate La Rosa Restaurants within the 
Exclusive Development Territory (aS may be evidenced by prior related 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 assignment or transfer pennitted 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 assignnaent 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 
callSi administrative expenses, and the time-of its employees; and Officers;

7.7 TRANSFER TO COMPETITOR PRQITEBITED.

Franchisee will not sell, assign Or transfer this Agreement to 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, the Franchisee’s Only remedy will be to have a Court of competent jurisdiction determine 
whether the proposed transferee is a competitor of Franchisor.
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7.8 ERANCmSOR’S RIGHT QF FIRST REFUSAL.

Franchisor shall have and is hereby panted a right of first refusal with respect to any sale, 
assignment or transfer: Should Franchisee desire to accept a bona fide: offer for sale, assignment 
or transfer, Franchisee .shall promptly nOtily Franchisor of the offer and shall provide such, 
information and documents relating to the offer as Franchisor may require. Within thiify (30) 
days after receipt of notice, information and documents, Franehisor will notify Franchisee if it 
intends to exercise its right of first refusal of the proposed'sale,, assignment or transfer. Frpvided, 
however, that such transaction shall be consummated within a reasonable period of time after 
Franchisor has given such notice. Any material change in the teims of any offer or any change 
in the'identity pf the proposed transferee shall constitute a new offer subject to Franchisor’S: right 
of first refusal. FrancMsor’s failure to exercise such 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 for payment of consideration other than cash. Franchisor may' elect 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 electibn, 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. If Franchisor elects to 
exercise the right qf first refusal described abOvecthe cost of the appraisal, if any, shall be set off 
against any payment made by Franchisor hereunder.

ARTICLES
FRANCHISOR’S TERMINATION RIGHTS

8.1 CONDITIONS OF BREACH.

^Franchisee acknowledges and agrees that each of Franchisee’s pbligaFiOnsjel forth in this 
Agreement is: a material and essential’ obligation of Franchisee; that non-psfforto^tnee of such 
obligations will adversely and substantially affect the Franchisor and the System; and Franchisee 
agrees that the exercise^ by Franchisor of the fights; and remedies 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 Franchisee: an 
opportunity to cure the breach. Said termination shall be effective irnmediately Upon notice to. 
Franchisee, upon the occurrence' of any of the following:

(i) Termination pursuant to Article 4.6 of this Agfeement.

(ii) Franchisee or any principal Of officer of Franchisee is convicted of any felony or 
niisdemeanor involving moral turpitude or other act that is likely to injure the reputation 
of Franchisor, and Franchisee does not remove that indiyidual from their position; within 
10 days from, the date Of final convictibn or prohibited act;
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(iii) Franchisee is deemed insolvent within the meaning of any state or federal law, any 
involuntary petition for bankruptcy is filed against the Franchisee, or the. Franchisee files 
for bankruptcy or is adjudicated under any state or federal law;

(iv) Franchisee makes ah 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 or other custodian for Franchisee’s business or 
assets is filed and consented to by Franchisee, or if a receiver or other custodian 
(peifnanent or temporary) of Franchisee’s assets or property, or any part thereof, is 
appointed by any cpurt of competent jurisdiction; or 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 operate of otherwise abandons any Restaurant, or 
loses the right to possession of the premises of any Restaurant, of forfeits the right to do 
or transact business in any •jurisdictiGn in which a Restaurant is located. Franchisee: shall 
not be deemed to have ceased operating a. Restaurant or to have abandoned, a Restaurant 
if the feasbn that the Restaurant is not cuifehtly opefatiiig is beyond the direct of ihdirect 
control of Franchisee, and within 30 days fforn 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 Restatifant bpefating, and if the, corrective action 
cannot be completed within .30 daySj Franchisee has initiated the action and thereafter 
earnestly and continuously proceeds' to complete the action necessary to have the 
Restaurant open and operating;

(vi) Franchisee violafes a provision^ term of 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 were Corrected withih the 
presCfibed cure pefidd after receipt of written notice’of the violations. Nothing contained 
in this Article 8.2(F) shall be utilized and/or interpreted to provide Franchisee with any 
additional or supplemental cure period respecting any event or default specifically 
enmnerated in this Article 8.2 or any other Article contained in this Agreement;

(viti) Ffaitchisee: is involved in any act or conduct which materially 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 from Franchisor of the 
breach;

(ix) If ah irhmihent danger , to public health or safety results, from the CGn.strUction 
conversion, maintenance, or Operation of any Restaurant;

(x) If Franchisee knowingly maintains false books or records, or knowingly subniits, any 
false reports to Franchisor; or

(xi) Any Franchise Agreement' executed by the Franchisee in connection with this 
Agreement is (1) tenninated by FrarichisOr; 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 tenninated and in that eyent the effective date of tenhination 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 \yifl have the; right, 
to terminate this, Agfeeinent only by giving written notice of tennination 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 
Franchisee’s violation of any material provision, tenn or condition of this Agreement including, 
but not limited to, the breach of any other agreement between Franchisor and Franchisee 
including, any Franchise Agreement, Notwithstanding the foregoing, if the brea;ch relates to 
Franchisee’s failure to pay any fees due to Franchisor then the cure period shall be reduced to ten 
(1,0) days.

8.5 NOTICE 0F BREACH.

Except as provided in Article 8.2 and Article 8.3 :of this Agreement, Franchisor will not haye the; 
right to terminate this Agreernent 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 the Frarichisee by Franchisor;; and

(ii) after receiving the written notice, the Franchisee fails to cure the alleged breach 
within the period to Cure an alleged breach, except where the. written notice states that the; 
Franchisee is delinquent in the payment of any fees; or other payments payable to 
Franchisor pursuant to this Agreement,, in y^hich 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 m.akihg full payment (including interest as provided for herein) to Franchisor. 
If 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 Fqr the purposes of this A,greement, an 
lalleged breach Of this Agreement by the Franchisee, will be deemed to be “Cured” if both. 
Franchisor and the Franchisee agree in Writing that the alleged.breach has been cured.

8.6 NOTICE OF TEI^INATTON.

If Franchisor has Gomphed with the provisions Of this Article .and if the Franchisee has not cured 
the alleged breach set forth in the written notice within the time period specified in this 
Agreement, then Franchisor will have the absolute' right to terminate this Agreement by giving 
the Franchisee written notice by personal service or prepaid registered or eertified mail stating to 
the Franchisee that this Agreement is terminated and in that event the effective date of

La.Rosa HoWi.ngs, LLC DA 2.28118



termination of this Agreement will be the day the written nofiee of termination is received by the 
Franehisee.

8.7 DAMAGES.

In the event this Agreement is terminated by Franchisor pursuant to this. Article 8, or if the 
Franehisee breaches this Agreement by a wrongful tennination of this Agreement, then 
Franchisor will be entitled to seek recovery from the Franchisee for all of the damages that 
Franchisor has sustained and will sustain in the futiire as a .result of the Franchisee’s breach of 
this. Agreernent, taking into consideration the Initial Fees, Royalty Fees and other fees that would 
have been payable by the Franchisee pursuant to this Agreement.

8.8 OTHER REMEDIES.

Nothing in this Article “8” will preclude Franchisor from seeking other remedies under state or 
federal laws dr Under this Agreement against the Franchisee including, but riot limited to, 
attptneys’ fees, punitive damages and injimetive relief Additionally, in the event pf Franchisee’s 
breach of any provision of this Agreement, Franchispr may, in its sole discretipn and in addition 
to, dr in lieu of, exercising its tennination rights described above, take all or any of the following 
actipris without providing Franchisee advance or an opportunity to cure the breach before Such 
action is taken:

(i) Franchisor may temporarily or perinanently suspend any existirig credit arrangements 
or accPmmpdations 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;

(ii) Franchisor may modify payment, terms for approved products or other merchandise 
purchased by Franchisee (which may include, withPut lirriitatidri, requiring cash ori 
delivery).

(iii) Franchisor may disqualify Franchisee from being eligible' for,, or from participating 
iri, special av/ard and promotions programs that triay be offered or made available to 
other System franchisees-; of

(iv) Franchisor may require payment of the Noncompliance Fee.

ARTICLE 9
FRANCmSEE’S RIGHTS AND OBLIGATIONS UNDER TERMINATION

9.1 OBLIGATIONS UPON TERMINATION.

In the event this Agreement is tenninated for any reason, then, the Franehisee will:
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(i) within five (5) days after terrainatioii, pay all fees a;nd other amounts due and owing to 
Franchisor under this Agreement or any other contract, promissoi^ note or other 
obligation payable by the Franchisee to Franchisor; and

(ii) comply with all other applicable provisions of this Agreement; iheluding those 
provisions with obligations that continue beyond the tenn ination of this, Agreement.

9.2 REVERSION OF RIGHTS.

Upon termination of this Agreement for any reason, all rights to develop additional La Rosa 
Restaurants in the Exclusive Deyelopment Territory and all other rights granted to the Franchisee 
pursuant to this. Agreement 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, Exclusive Development Territory.

9.3 FRANC HISE AGREEMENTS NOT AFFECTED.

Franchisee will continue, to operate the La Rosa Restaurants owned and operated by the 
Franchisee in the Exclusive Development Territory pursuaiit to the terins of the applicable 
Franchise Agreements 'signed by the Franchisee arid FrartchiSor prior to the tennination of this 
Agreerhent, and the rights: .arid obligations of 'the Franchisee and Franchisor with respect to the 
Franchisee’s La Rosa Restaurants in the'Exclusive Development Territory will be governed by 
the terms of the applicable.Franchi's.e. Agreements.

ARTICLE 10
FRANCHISEE’S COVENANTS NOT TO COMPETE 

10.1 IN-T^M CQ^NANT 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 Unable to encourage a free 
exchange of ideas and ihfonnation among franchisees of La Rosa Restaurants if franchisees 
and/or their Principals (and members of their Immediate Families) were pennitted to engage in, 
hold interests in or perform services for aiiy Cbmpetitive 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's of the date of 
this Agreement; and the Franchisee may, with the. written, consent of Franchisor, continue to ovvn 
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 qf 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 not be applica:ble 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,; 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 employ 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 employrnent without the prior written consent of such person’s empldyer.

Notwithstanding the foregoing, nothing contained herein -shall prohibit a member of the 
Irmnediate Family of Franchisee or of a Principal from being employed by a Competitive 
Business at a noh-managerial level below that of a La Rosa Restaurant manager. Franchisee 
ackiiowledges and agrees that the failure of any person Or entity restricted pursuant to this' Article
10.1 to eompiy 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 Agreement.

Franchisee expressly acknowledges and agrees that Franchisee and Franchisee's Principals and 
Immediate Family shall be and/,dr are subject to iu-term restrictive covenants ^covenants not to 
compete) qs' 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, reducing ahd/pr modifyirig the 
terms and conditions of the restnetive covenanfspnd ndh-competition covenants set 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 
Franchisee, its affiliates, nor any Principal nor any member of the immediate family of 
Franchisee or any Principal, shall directly of indirectly for a period of twenty^four (24) months 
(with said restrictive Covenant tmie period accruing when you first begin to comply witli 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 
expiration, or the date on which Franchisee eeaseS to operate Franchisee’s La Rosa Restaurant, 
whichever is later:

(1) Have-any interest (legal,, equitable or otherwise) as a disclosed or beneficial owner in 
any Competitive Business located anywhere in the United States;

(2) Have any interest (legal,, equitable or otherwise) as a disclosed or beneficial 
owner in any restaurant that is operating at any premises formerly occupied by 
Franchisee’s La Rosa Restaurant(s);
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(3) Perfonn services; as a director, officer, manager, ertiployee, consultant, 
representative, agent, or otherwise, for any Competitive Business located anywhere in the 
United States; and

(4) Peifdrm 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

(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 witho.uf the prior written consent of 
such person's employer..

The restrictions of this Article 10.2 will not be applicable to the ownefship Of Shares of a class of 
Securities listed on a stock exchange or traded on the over-^the-eounter market and quoted on a 
national ihterrdealer quotmioh system that represent less than three percent (3%) of the number 
of shares of that class of securities issued and outstanding..

Franchisee expressly acknowjedges and agrees that Franchisee and Franchisee's Principals and 
Immediate Family shall be and/or are subject to in^terrh restrictive covenants (covenants not to 
compete) as same are set forth in each respective La Rosa Restaurant Franchise Agreement 
(rwhethenor 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 restrictive covenants and non-competition 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 shareholders and the Personal Guarantors agree that the 
provisions Of this Article are necessary to protect the legitimate business interests of Franchisor 
and Franchisor’s franchisees including, without limitation, preventing the unauthorized 
dissemination of marketing; promofipnal 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 Ulso ;agree that 
damages alone cannot adequately compensate Franchisor if there: is a violation of this Article by 
the Franchisee and that injunetive relief against the. Franchisee; the, Franchisee’s partners or 
shareholders and the Personal Guarantors is essential for the protection of Franchisor and 
Franchisor’s franchisees. Franchisee, the Franchisee’s partners or shareholders and the Personal 
Guarantors agree therefore, that if FranehiSof alleges that the Franchisee,, the Franchisee’s 
pafmers or shareholders or the Personal Guarantors have breached or violated this Article, then 
Franchisor will 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 
breaehed 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 dr 
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 parte injunctive relief against the 
Franchisee, the Franchisee’s partners dr shareholders or the Personal Guarantdrs, 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 
fiillest extent permissible under 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 inva:lid or enforceable, such modifications or deletion to apply only with 
respect to the operation of this Article and the particular jurisdiction 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, agree that the 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
INDEPENPENT CONTRACTORS: INDEMNIFICATIQN 

11.1 INDEPENDENT CONTRACTORS:

Franchisor and the Franchisee are each independent contractors and, as a consequence, there is 
no employer-eraployee or pfihcipal-agent relationship between Franchisor and the Franchisee. 
Franchisee will not, have the right to, and will not make any agreements, representations Or 
warranties in the name of or on behalf of Franchispr or represent that their relationship is other 
than that of franchispr and franchisee. Neither Franchisor nor the Franchisee will be obligated 
by or have any liability to the other under any agreements or representation made by the other to 
airy third parties.

11.2 INDEMNIFICATION.

Franchisor will not be, obligated to aiiy person or entity for any damages arising out of, from, in 
CpnheetiPn with, or as a result of the Franchisee’s negligence Or the qperation of the Franchisee’s 
La Rosa Restaurants. Therefore,, the Franchisee will indemnify and hold Franchisor harmless 
against, and will reimburse Franchisor for, all damage tor which Franchisor is held liable and for 
all costs reasonably incurred by Franchisor in the defense of any claim Or aptipn brought against 
Franchispr arising from, in connection with,, arising out of, pr as a result of the Franchisee’s
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negligence or the operation of the Franchisee’s La Rosa Restaurants incliiaihg, without 
lirnitationi attorneys’ fees, investigation expenses, court costs, deposition expenses, and travel 
and liying expenses; Franchisee will indernnify Franchisor, without limitation, for all claims 
arising from: (A) any personal injury,, property damage, commercial loss dr environmental 
contamination resulting from any act or omission of the Franchisee or its employees, 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 to pay any of its obligations; 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 craim made against it arising as a resfrlt of, in connection with or from the 
Franchisee’s negligence or the operation of the Franchisee’s La ROsa Restaurants. In addition, 
the Franchisee will, pay all costs, and expenses incurred by Franchisor in enforcing any tenn, 
condition or provision of this Agreement or in seeking: to enjoin any violation of this Agreement 
by the Franchisee, including attorneys’ fees actually incurred by Franchisor.

11.3 PAYMENT OF COSTS AND EXPENSES.

Franchisee will pay tlie attorneys’ feeSj costs and expenses, incurred by Franchisor in enforcing 
any tenn, condition or provision of this A-greenaent or enjoining any violation of this Agreement 
by the Franchisee., In any action brought pursuant to this Agreement where Franchisor prevails 
against the Franchisee, the Franchisee will ihdemnily Franchisor for all costs that it incurs in any 
lawsuit or proceeding under this Agreementincludingj without limitation, attorneys’ fees,, expert 
witness fees, costs of investigation,, court costs, litigation expenses, travel and living expenses,, 
and all other costs ineun-ed by Franchisor.

11.4 CONTINBATTON OF OBLIGATIONS.

The indernnifiCatiOn and Other obligations contained herein will continue in full force and effect 
subsequent to und notwithstanding the expiration 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 Operations Manual shall be deemed so delivered at the time delivered by 
hand, one ,(l) 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 nOtififed at its most current 
principal business address: of which the notilying party has been notified. Reports requiring 
delivery shall be delivered by fJ;S. mail. The addresses, for the parties set forth on the 
Development Summaiy 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 is required and no other method or timing for 
obtaining such approval is prescribed. Franchisee shall request sUch 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 Franehisor does not respond, such request 
will be deemed disapproved.. Franchisor’s consent to or approval of any act or request by 
Franchisee .shall be effective only to the extent specifically stated, arid shall riot be deemed to 
waive or render unnecessary consent or approval of any other subsequent similar act or request,

ARXrCLE 13 
ENFORCEMENT

13.1 INJUNCTIVE RELIEF.

Franchisor will have the right to petition a Court of cornpetent jurisdiction 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;

(ii) the obligations of the: Franchisee upon tennination 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 eornpete;, and

(v) any act or omission by the Franchisee Of the Franchisee’s eiriployees that (a) 
constitutes a violation of any applicable laiy, ordinance or regulation, (b) is 
dishpnest 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 of customers of the Franchisee’s La Rosa Restaurants, 
or'(d) rnay impaif the goodwill associated with the Marks and the System,. In any 
action brought under this provision where Ffanchisor prevails against the 
Franchisee, the Franchisee will indemnify Franchisor for all costs that it incurs iri 
any such proceeding's including, without limitation, reasonable attorneys’ fees, 
expert witness fees, costs of investigation, court costs, travel and livipg expenses,, 
and all other costs incurred by Franchisor. Franchisor will be entitled to seek 
injunctive relief against the Franchisee under this Article without the posting of 
any borid Of'secufity.

13.2 SEVERABILITV.

All provisions Of this Agreement are severable and this Agreement wdl 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 requires a gfCater prior notice of the terimnation Of 
this Agreement thari is required hereunder or the taking of some other action not required 
hereunder,, or if under any applicable and binding Jaws of any jurisdiction, any provision of this
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A^eement 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 unenforceable provision, 
spectfieation, standard or operating procedure will be modified 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 otherjurisdictions.

13.3 WAIVER.

Franchisor and the Ftanchisee may, by written instrument signed by Franchisor and the 
Franchisee, waive any obligation of or restriction upon the other under this Agreement. 
Acceptance 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. Franchisof will have the right to waive obligations or restrictions 
for other franehisees under their Franchise Agreements or- Development Agreements 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 conditions, grant concessions and 
waive obligations for other ffanchisees Of Franchisor without granting those same rights to the 
Franchisee 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. Agreernent, any other contract between Franchisor and the Franehisee, 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 other 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 of remedy hereunder will preclude the exercise or enforcement by Franchisor of any 
other right or remedy hereundef 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 O.UT 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. FRAMCHISEE
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IRRtEVOCABLY 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 upon the parties hereto and their respective executors, administrators, 
heirs, assigns and: successors in interest.

13.8 JOINT AND SEVERAL LIABILITY.

If Franchisee Consists of ihofe than one person, their liability under this Agreement will be' 
deemed to be joint and several.,

13.9 NO ORAL MODIFICATION.

Nb. modification, change, addition, rescission, release, arhendment or waiver of this Agreement 
^d no approval, consent or authorization required by any provision of this Agreement may be 
made except by a written agreement isubscribed 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 or verbally, and any attempt to do so will be void in all 
respects,

13.10 ENTIRE AGREEMENT.

Except as to the tenns of each respective La Rosa Franchise Agreement between Franchisor and 
Franchisee (except as to the amount of the, InitiaLFranchise_F.ee ), this Agreement supersedes and 
terminates all prior agreements relatirig to the development rights granted herein tO the 
Franchisee, either oral or in viriting, 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. 
La Rosa Restaurant Opened in the Exclusive Development Territory by the Franchisee will be 
governed by the tenns and conditions of each Franchise Agreement executed by the Franchisee,, 
In the event there is a conflict between the terms: of this Agreement and the terms of any 
Franchise Agfeemerit executed by Franchisor and Franchisee, then the tenns 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 is 
applicable to one or more individuals, a corporation or a parinership, as the case may be, and the
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singular usage includes, the plural, and the masculine usage ineludes the neuter and the feminine 
and the neuter’usage includes the’masculine and the feminine, References to “Franehisee” whieh 
are. applidable: to an individual or individuals: will mean the prineipal owner or owners of the 
equity or operating Control of the Franchisee if the Franchiseeds a corporation or partnership.

13.13 WArVER OF PUNTTTVE 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 TIMITHD TO THE RECOVERY OF ACTUAI, 
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 ONDER 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 DETERNUNED 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 
FORGE 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 FRANCHISQR.

Franehisor does not warrant or guarantee to the Franchisee that the Franehisee; will derWe 
income or profit frorh La Rosa Restaurants, or that Franchisor will refund all or part of the 
Exclusive Development Territory Fee, the Initial Fees of the price paid for the: Franchisee’s La 
Rosa Restaurants, or repurchase any of the supplies, prodhcts, technology or equipment supplied 
of sold by Franchisor or an approved supplier if the Franchisee is unsatisfied with its 
Restaurants. Frafiehisof expressly disclaims the making of any express or implied 
representations or warranties' regarding fie sales, earnings, income, profits. Gross Sales, business 
of financial success, or value of the Franchisee’s Restaurants except as stated in the. La Rosa 
Franchise Disclosure Document received by the Franchisee’.
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14.2 ACKNOWLEDGMENTS BY FRANCHTSEE.

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. Franchisee acknowledges that the financial, business and 
economic success of the Franchisee’s La RoSa Restaurants will he primarily dependent upon the 
personal efforts of the Franchisee, its managenjent and its employees, and on econornic 
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 peitaining 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 (hefeinafter referred to in this provision as “Representations”). Franchisee forthef 
aeknOvvledges that if it had ceceived any such RepresenfatiGns' 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. Representations made.

14.3 OTHER AREA DEVELOPERS.

Franchisee' acknowledges that Franchisor either has will be granting area development rights to: 
other franchisees and may do so at all different firnes, as to different locations and territories, 
under different eeonornics and in different situations, and the economics and terms and 
conditions^ of such area development agreements may vary substantially in forrri and in substance 
from those epntaihed in this Agreement,

14;4 IVONTRADITIONAL DEVELOPMENT; RIGHT OF FIRST REFUSAL. _

Supplernehting, and without liraitatioh to Article 2.3 of this; Agreement, Franchisee acknowledges 
that Franchisor or its; affiliates 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 entertainifient Centers) for La Rosa 
Restaurants: and other restaurant concepts at any location in the world, including locations that 
may be in the Franehisee’s Exclusive Deyelopraent 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 the Exclusive Development Territory will be further 
developed by mtegrating, nontraditional La RoSa Restaurant locations into the Exclusive 
Development Territo^, 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 Franchisbr; provided, howeverLthat Franchisee has cornplied with ah 
rnaterial 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 nontraditional La Rosa Restaurant locations in the Exclusive Development Territory,
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14 5 RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT.

Franchisee aclqiowledges that it has received a copy of Franchisor’s Franchise Disclosure 
Document at least fourteen (14) calendar days prior to the date on winch this Agreement was 
executed.

14.6 POTENTIAL INCREASES IN rNVESTIVrENT REOmREMENTS.

Franchisee recognizes and acknowledges that this Agreement requires Franchisee to open 
additional La Rosa Restaurants in the Riture pursuant to the Development Schedule set forth in 
Article 4. Francjnsee acknowledges that the estimated expenses and investment requireraenfs set 
forth in Franchisor’s Franchise Disclosure Document are subject to increase over time, and. that 
future La Rosa Restaurarifs developed by the Franchisee may involve greater initial jrivestmerit 
and operating capital requirCrhents than those stated in the Franchise Disclosure Document 
provided to the Franchisee prior'to the execution of this'Agreement.

ARTICLE Is
FRANCHISEES’ LEGAL COUNSEL

Franchisee acknowledges that this Agreement constitutes a legal dociunent, \yhieh grants certain 
rights to and imposes certain obligations; upon the Franchisee-. Franchisee has been advised by 
Franchisor to retain an attorney or advisor prior to the execution of this Agreement to review 
Franchisor’s Franchise Disclosure Document, to review this Agreement in detail, to review all 
legal documerits, 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 Franchisee regarding its economic risks, liabilities, obligations and rights under this 
.Agrggjpent and to advise the Franchisee on tax issues, fmancing matters, applicable state and 
federal laws, health and. safety laws, envirpnfhental laws, employees issues, insurance, structure 
of the restaurant business, and other business matters.

ARTICLE 16
GOVERNING LAW AND STATE MODIFICATIONS

16.1 GOVERNING LAW.

Except to the extent goyehied by the United States Trademark Act of 194,6 (Lanham Act, 15 
U.S.C. 105.1 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, Illinois,, 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 contains more 
than-one of the states listed 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 upon the 
execution of this Agreement by the Franehisee and Franehis.or.

TN WITNESS WHEREOF, Franehisof, the Franchisee, and the Franchisee’s shareholders have 
respeGtively signed and sealed this Agreement effective as of the day and year first above 
written.

FRANGHISOR:
La Rosa HdldirigSi LLC

FRANCmSEE:
(If FRANCHISEE is a corporation)

By:

Name of Corporation 

By:_______________

Titlp: Title:,

If Franchisee is an individual / individuals then Franehisee: must sign below. By signing below;, the 
undersigned individuals do hereby acknovyledge that they individually, jointly and severally execute, this

Franchise Agreement as, the Franchisee:

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 
Agreement, is identified, as follows:

[IF LEFT IHCQMPLETE THERE SHALL BE 
NO EXCLUSIVE DEVELOPMENT TERRITORY]

Franchisor:
La Rosa Holdings, LLC 

By:________________

Franchisee:

By:

Title: Title;
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La Rosa Development Agreement 

Exhibit B,
Personal Guaranty and Agreement to be Bound Personally by the 
Terms and Conditions of the Development Agreement

In Gonsideration 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, jointly 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 perfonned by the;Franchisee.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each 
and every condition and term 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 aiiy time be made therein by the Franchisee, then the undersigned, their 
heirs, suceessors and assigns, do hereby, indiyidually.,,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 tenns and conditions, of the 
Development Agreement, then the undersigned, their heirs^ successors and assigns, do hereby, 
individually, jomtly 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 Ftahchisee at any time be in default on any obligation to pay monies to 
Franchisor or any Subsidiary or affiliate of Franchisor, whether for merchandise, products, 
supplies, furniture,, fixmres, 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,any subsidiary or affiliate of Franchisor then the undersigned, their 
heirs, successors and assigns, do hereby, indiyidually, 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 Franch isee.

This Personal Guaranty shall survive the tenninatjon or expiration of this Development 
Agreement and/or other collateral agreement(s) or any determination that this Development 
Agreement or>any portion of it is, void or voidable.

It is ftirther understood and agreed by the undersigned that the provisions, covenants ahd 
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 submits to personal 
jurisdiction exclusively in the Superior Court for the, State of blew Jersey, Monmouth County or 
the United States District Court for the District of Kew 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 or proceeding pertaining to this Personal, Guaranty or the Deyelopmerit 
Agreement.

PERSONAL GUARANTORS

Individually

Address

Individually

Address

City State Zip Code City State Zip Code

Telephone

Individually

Address

Telephorie

Indiyidually

Address

City State Zip Code City State Zip Code

Telephone Telephone
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La Rosa Development Agreement 

Exhibit C
Statement of Ownership Interests 

and Franchisee’s Prihcipais

The Following is a list of all Prineipals whO' are: shareholders, partners, rnember, or other 
investors in Franchisee, ineluding all investors who own or hold a direct or indirect interest in 
Franchisee,, and a description of the nature of their interest:

Wame Pereenfage of Ownership 
and tCatufe of Merest

2, The fgHowing is a list of all Principals described in and designated pursuant to the Franchise 
Agreement.

Name

The “Managing Principal” (as such term is defined in the Franchise Agreement) is;

_ - -
Name Percentage of Ownership Interest
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EXHIBIT “F”
TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES
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1 RANCHISEES
State Business Location i Franchisee Contact

New Jersey New Jersey 
(Outlet Not Open Yet)

Robert Baker
RJBGrill, LLC

Rbrxl30@aoLcom

399 Spotswood Englishtown Road 
Monroe Township, New Jersey 08831 
(Outlet Not Open Yet)

K & M Food Group, Corp.. 
Kim Aiello
Michael Daya

368A iSpringfield Avenue
Berkeley Heights NJ 07922 
(Outlet Not Open Yet)

SPRAH LLC
Salvatore Pepe

New York 245 Richmond Valley Road
Staten Island, NY 10309

Cluck Cluck Chicken Inc. 
Michael Esposito

718-966-1555

1172 Victory Boulevard
Staten Island, NY 10301

Cluck Cluck Chicken 2 Inc. 
Michael Esposito

929-415-6000
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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; Husiness Address Franchisee Phone Number

None have left the system
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EXHIBIT “H”
TO THE DJSGLOSUHE DOCUMENT

STATE SPECIFIC ADDENDUM
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California Disclosure

CALIFOTWTA ADDENDUIVI 
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 el 
seq., suspending or expelling such persons from membership in such association or 
exchange.

b, California Business and Professions Code 2,0000 through 20.043 provide rights to 
the franchisee concerning terminatioii. or hori-renewal of a franchise. If the franchise 
agreement contains a provision that is inconsistent with the law, the law will control.

c. The franchise agreement provides for termination Upon bankruptcy. This provision 
may not be enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

d. The franchise agreement contains a covenant nO.f to compete, which extends 
beyond the termination of the franchise. This provision may not be enforceable under 
California law.

e. The franchise agreement contains ariiquidated damages; clause. Under California 
Civil Code. Section 1671, certain liquidated damages, clauses, are 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 a,greement 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 infonuation that the commissioner may by 
rule or order require, before a solicitation of a proposed material modification of an 
existing franchise.

i. , Furthenuorej if applicable, disclose:; You must sign a general release of claims if
you reitew or transfer your franchise. California Corporations Code Section 31512 voids a 
waiver of your rights under the Franchise Inyestment Law (California Corporations Code 
Sections 31,0.00 Through 31516). Business and. Professions Code Section 20010 Vpids a
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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 tennination or non-renewal of a tranehise. 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,goy,
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Connecticut Disclosure

CONNECTICUT ADDENDUM 
La Rosa Holdings, LUC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:
Item 3, “Litigation”, I tern 3 is hereby supplemented by the addition of the following 
statements: incorporated at the beginning of the Item 3:

a. Neitlier 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 
inespective. of materiality) pending against him alleging a violation of any franchise, law, 
fraud, embezzlement, fraudulent conversion, restraint of trade, unfair or deceptive practices, 
business opportunity laWi securities law, misappropriation Of property or comparable 
allegations.

b. Neither the. Franchisor'hOr any Other person identified in Items 1 or 2, above has 
during the ten (.10) year period imrpediately 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 any civil .action by final judgment, or been the subject of any material complaint or Other 
legal proceeding where ,a felony, ciyil action,, complaint or other legal proceeding involved 
violation of any franchise law, .fraud, embezzlement, fraudulent conversion, restraint of 
trade, unfair of deceptive practices, business Opportunity law, securities law, 
misappropriation of property or comparable allegafions 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, or 
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 agency, or is a party to a proceeding currently pending in 
which an order is sought, relating to or affecting business opportunity activities or the seiler- 
pUrchaser-investOr relationship, or involving fraud, including but not limited to, a violation 
of any .business opportunity law, fiunchise law, securities law or unfair Or deceptive: 
practices law, embezzlement, fraudulent conversion, misappropriation of property or 
restraint of trade.

d. . Neither Cornpany 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”, Item 4 is hereby supplemented by the addition of the following
statements incorporated at the beginning, of the Iteiti 4 ;

No entity or person listed in Items 1 and 2 of this Disclosure Document 
has; at. any time 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 pefson.
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Hawaii Disclosure

HAWAII ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Document

ADDITION TO EXHIBIT “I” FDD RECEIPT

The Receipt for this Disclosure Document (Exhibit “I”) is supplemented to add the following:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE 
DWESTMENT LAW OF THE STATE OF HAWAII. FILING DOES NOT CONSTITUTE 
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF 
COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF 
COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HEREIN 
IS TRUE, COMPLETE AND NOT MISLEADING.

2. THE FRANCFnSE 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 TME^ 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 14 
BUSINESS DAYS TO REVIEW THIS: DOCUMENT BEFORE: SIGNING ANY CONTRACT
OR Agreement or making any payment tO the seller or the seller’s
REPRESENTATIVE.
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a. Item 17, “Renewal, termination. Transfer and Dispute Resolution,” Item 1'7 is 
hereby amended and supplemented, as follows:

^ lilinois Franchise Disclosure Act of 19.87, 8] 5' ILCS, 705/19 to 705/20, 
provides rights to the franchisee concerning termination or non-renewal of a 
&anehise. If the franchise agreement contains a provision that is 
inconsistent with the law, the law will control.

• The franchise agreement provides for termination upon bankruptcy., This 
provision may not be enforceable under federal bankruptcy law (U 
tJ.S.C.A. Sec. iOl et seq.).

• The franchise agreement contains a covenant not to cornpete which extends 
beyond the tennination of the franchise. This provision may not. be 
enforceable underTllinois law=

b. Item 17, “Renewal, TerminatiOri, Transfer and Dispute Resolution,” Item 17 is 
hereby amended by deleting “t”, “v”, “w” and the following new “t”, “v”, “w” shall be 
substituted in lieu thereof in Item ITi

Provision Section in Franchise 
or .other Agreement

Summary

t: Integration / 
Merger Clause

Article 20.M Only the tenns of the Franchise Agreement are 
binding (subject to this: Disclosure Document and 
applicabie federatand/or FTC law). Any other 
promises may not be enforceable. See, Illinois 
Franchise Agreement Amendment.

V. Choice of 
Forum

Article 20.G the Superior Court of New Jersey, Momnouth
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

The foregoing choice of forum should not be 
considered as a wai ver of any right conferred upon 
the franchisor or the franchisecby Illinois Law, 
which claims shall be brought exclusively in the
State and Federal Courts of Illinois. See, Illinois, 
Franchise Agreement Amendment.
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w. Choice of 
Jaw

Article 20.F New Jersey law applies.

The: foregoing choice of law should not be 
considered as a waiVer of any right conferred upon 
the franchisor or the franchisee'by Illinois Law. See,, 
Illinois Franchise Agreement Amendment.

Prospective franchisees are encouraged to consult private legal counsel to determine the 
applicability of Illinois 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 Federal 
Arbitration Act) to any provisions of a franchise agreement jestriefihg venue to a foruin 
outside the State of Illihois.

The franchise agreement requires application of the laws of the State of New Jersey. This 
provision may not be enforceable under Illinois law. 14 111. Admin. Code 2O0.608; 815 
ILCS 705/4.
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Indiana Disclosure

IM)[ANA ADDENDUM
La Rosa Holdings, LLC Franchise Disclosure Documerit

Amendment qf fdd disclosures:
a. Item 6, '‘Other Fees” and Item 9, “Franchisee’s, Obligations”, are, hereby amended and 
supplemented, as follows:;

The franchisee will not be required to indemnify franchisor for any liability 
imposed upon franchisor as a result of franchisee’s reliance upon or use of 
procedures or products that were required by franchisor, if the procedures 
or products were utilized by franchisee in the manner required by 
franchisor.

b. Item 17., “Renewal. 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 
unless 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 DeCepfive Franchise Practices Law.

-• ITEM 17(r) is amended subject to Indiana Code 23-2r2.7-l(-9)-to provide that the 
post-term non-competition covenant shall have a geographical limitation of the 
territory granted to Franchisee.

• ITEM 17(y) is amended to provide that Franchisees will bc' permitted to 
corninehce litigation in Indiana for any cause of actioh under Indiana Law.

^ ITEM 17(w) is amended tO'provide that in the event of a cpnfliet of law, Indiana 
Law governs any cause of actjdii that arises under the Indiana Disclosure Law or 
the Indiana Deceptive Franchise Practices Act.
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Maryland Disclosure

MARYLAND ADDENDUM 
La Rosa Holdings, LLC Franchise Disclosure Docuineht

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal. Termination, Transfer and Dispute Resolution,” Item 17 is hereby 
.amended and supplemented, as follows:

(a) The general release required as a condition of renewal, sale, and/or assigimient/transfer 
;shaU 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 
Franchise Registration and Disclosure Law.

(e) Any clauns arising under the Maryland Franchise Registration and Disclosure. Law must be 
brought within, 3 years after the gfaht of the finnchise.

(d) In the event of a conflict of laws if required by the Maryland Franchise Registration nnd 
Disclosure Law, Marylaiid law shall prevail.

(e) The Franchise A,greement provides for tennination upon bankruptcy. This provision may 
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 0F 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 fight to join an association of Franchisees.

ii) A requirement that you assent to a release, assignment, novation, waiver of 
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.

iiij: A provision that permits us to terTninate a franchise before the expiratiori of this
term except for good cause. Good cause shall include your failure to comply with any
lawful provision of the Franchise: Agreement and to cure the- failure after being given 
written notice of the failure and a reasonable opportunity, which in no event need be 
more than 30 days^ to cure the failure,

iv) A provision that perrhits us to refuse 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, equipment, fixtures and furnishings. Personalized 
materials that have no value to us and inventory, supplies, equipment, fixtures and 
furnishings 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 
agfeernent from continuing to conduct substantially the same business under another 
trademark, service mark, trade name, logotype^ advertising Or other eoramerCial symbol 
in the same area subsequent to, the expiration of the franchise or you dP not receive at 
least 6 months advance notice of our intent not to renew the franchise.

vi) 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 enfering into 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 causes The subdivision does not prevent us from
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exercising a right.of first refusal to purchase:the franchise. Good cause shall' 
include, but. is not limited to:

- The failure of the proposed transferee, to meet our themcurrent reasonable 
qualifications or standards.

- The fact'that the proposed transferee is bur or. Sub-franchisor’s competitor,

- The unwillingness of the proposed transferee to agree in writing to comply 
with all lawful obligations.

- Y.bur or proposed transferee’s failure to pay uS any sums ©r to- cure' 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 sub.division does 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: subdiyision prohibit a provision that grants, us the right fo 
acquire the, assets, of a franchise for the market or appraised value and has 
failed to cure the breach in the manner provided in ITEM 17 (g)i

- A provision that permits us to directly or indirectly ;convey, assign or
otherwise, transfer our obligations to fulfill contractual obhgations, to you 
artless a provision has been made; for providing the- required contractual 
services. _ _

b. If bur roost recent .financial statements are unaudited and show a net worth of less than 
$100,000,00, you may request that, we, arrange for the escrow of mitial inyestment and other 
funds you paid until oin obligations^ if any, to- provide real estate, improvements, equipment, 
inventory, training or other items included in the franehise 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 Michigan Consumer 
Protection Division, Attention; Franchise Bureau^ 670Law B,Uilding,Lansing, MI 4,8913; 
telephone number (;517) 373-3800.
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Minnesota Disclosure

MINNESOTA ADDENDUM 
La Rosa Holdings, LLC Franchise Diserosiire Ddcuinent

ADDITIONAL. RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA 
FRANCHISE ACT. REGISTRATION POES NOT CONSTITUTE APPROVAL, 
RECOMMENDATION OR ENDORSEMENT BY TFffi COMMISSIONER OF COMMERCE 
OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT THE INFORMATION 
PROVIDED HEREIN, IS TRUE, COMPLETE AND^NOT 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 RELATHJG TO THE FRANCHISE. THIS PUBLIC 
OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL 
provisions of the FRANCPSE AGREEMENT. THE CONTRACT OR AGREEMENT 
SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND 
OBLIG ATIONS OF BOTH'THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES: ... _____

a. Item 13, “Trademarks”, Item 13 is hereby supplemented and amended by the 
inclusion of the following::

As required by the Minnesota Franehise 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 w.e are timely notified of the clahn and given the right to manage the 
defense of the claim including the right to compromise, settle, or otherwise resolve 
the claim, and to determine whether to appeal a final detennihatibn of the claim.

b. Item 17^ “RenewaL Termination, Transfer and Dispute Resolution,’ 
hereby amended and Supplenflente.d,, as follows:

Item 17 is

• With respect to franchises governed by Minnesota law, we will ebmply with 
Minn. Stat: Sec. 80C'lA Subds. .3^ 4 and 5, which require, except in certain 
ispeeifiedJcases, that you be given 90 days notice of termination (with 6,0 days, to 
cme) and 180 days notice of non-renewal of the Agreement.
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ITEM 17 shall not provide for a prospeetiye general releaise of clairns against us 
that may be. subject to the Minnesota Franehise Law. Minn. Rule 2860.4400D 
prohibits a franchisor from requiring a .franchisee to assent to a general release.

Minn. Stat. §80C.21 arid Minn. Rule 2860.440()J prohibit us from requiring 
litigation to be conducted outside Minnesota. In addition, nothing, in the 
Disclosure Document or Franehise Agreement can abrogate or reduce any of your' 
rights as provided for in Minnesota Statutes, Chapter'80C„ or your rights to any 
procedure,, forum or remedies provided for by the laws of the jurisdiction.
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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 through 201.16),, 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 beginrting 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; erhbezzleraent, fraudulent conversion, 
misappropriation of property,, unfair or deceptive practipes or 
comparable civil or misdemeanor allegations, pending actions, other 
than routine litigation incidental to the business, which are: significant 
in the context of the number of franchisees and the size, nature or 
financial condition of the franchise systern or its business operaticn^.

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 fegisfrationj has been, convicted of or pleaded nOlo 
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; antitrust, trade regulation or trade 
practice law, resulting from a concluded or pending action or 
proceeding brought by a public agency; or is subject to any 
currently effective order of any national securities association or 
national securities exchange; as; defined in the Securities arid 
Exchange Apt of 1934, suspending or expelling such person from
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membership in such association or exchange; or is subject to a 
currently effective injunctive or restrictive order relating to any 
other business actiyity 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 litigation is 
required to be disclosed in this Disclosure Document.

b. Item 4, “Bankruptcy”, Item 4 is hereby supplemented by the addition of the
following statements incorporated at the beginning, of the Item 4:

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 the Disclosure Document: (a) filed as debtor (or had 
filed against, it) a petition to start ,an action under the U.S. Bankruptcy 
Code; (b) obtained a discharge of its debts under the bankruptcy code; 
or (c) was a principal officef of a company or a general partner in 
partnership that either filed as a debtor (or had filed against it) a 
petition to start an action under the U.S. Bankruptcy Code or that 
Obtained a discharge of its debts under the U.S. Bankruptcy Code 
during or within 1 year after the officer or general partner of the 
firanchisor held this position in the company or partnership.

Item 17. Renewal, Termination. Transfer and Dispute Resolution,” Item 17 is 
w” and the following new “d”, “j”, “w” shall be

c.
hereby amended by deleting “d”, “j” “

_______ .substituted, in Ueu thereof in Item 17:,

ProyisiOn Section in Franchise 
or .other. Agreement

Summary

d., Termination 
by franchisee

Article 16.B The franchisee may terminate the Franchise
Agreement upon any grounds available by law.

j. Assignment 
of contract by 

us

Article 15. A No restriction on ourpight to assign so long as 
assignee: (i) is financially responsible; (ii) capable of 
performing under the Franchise Aigreement; and (iii) 
expressly assumes Obligations under the Franchise 
Agreement.

However, no assignment will be made except to an 
assignee who in good faith and judgment of 
franchisor, is wOling 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,” Ltem 17(b), is supplemented to add the 
following statement to Item 17(b);;

No genera:! release shall be required as a condition of renewal, 
termination and/or transfer that is intended to exclude claims arising 
under the New York General Business Law, Article 3, Sections 687.4 
and 687.5.

e. Item 5, “Initial Fees,” Item 5 is,supplemented to add the following: statement to Item 5: 
The Franchise Fee rnay 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 IL “Franchisor’s Assistance. Advertising. Cbmputer 
Systems and Training”, Items 6 and Hof the Disclosure Document are amended to add the 
follbwing:

The franchisee will not be required to indemnify franchisor for'any 
liability imposed qn franchisor as a result of franchisee’s reliance upon or 
use of procedures or products that wore required by franchisor, if the 
procedures or products were utilized by franchisee in the manner required 
by franchisor.

g. . There are eircurnsfances 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. Flowever, an offer or sale is. deemed 
made in New York if the franchisee is domiciled in New York or the franchise will be opened 
in Ne^ York. We are required to furnish a New York prospectus to every prospective 
franchisee who is protected under the New York General Business Law, Article 33.

h. Franchisor represents that this Disclosure Document does hot knowingly Omit anything 
or contain any untrue statements of a material fact.
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iSorth Dakota Disclosure

NORTH DAKOTA ADDENDUM 
La Rosa Holdings, LLC Francliise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

a, Item 5, “Initial fees”, is hereby amended and supplemented, as follovvs:

Refund and cancellatign provisions will be inapplicable to franchises 
operating under North Dakota Law, North Dakota Century Code Aimotated 
Chapter 51-19, Sections 51-19-01 through 51-19.-17. If franchisor elects to 
cancel this Franchise Agreement, franchisor will be entitled to a reasonable 
fee for its evaluatiop of you and related preparatory work performed and 
expenses actually incurred.

b. Item 6, “Other Fees”, is hereby amended and supplemented, as follows:

No consent to termination or liquidated damages shall be required frorn 
franchi sees in the State of North Dakota.

e. Item 17. “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby 
amended and supplemented, as follows::

• Any provision requiring a franchisee to sign a general release upon renewal 
of the franchise agreement has been determined to be unfair,, unjust and 
inequitable, .within, the.intent of Section 51-I9r09 of the North Dakota 
Franchise Investfnent Law.

• Any provision requiring, a franchisee to consent to termination or 
liquidation damages has been determined to be unfair, unjust and 
inequitable: within the intent of Section 5L19-09' of the North Dakota 
Franchise Investment Law.

•' Covenants restricting competition contrary to Section 9-0,8-06 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 compete such as those mentioned above are generally considered 
unenforceable in 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 beep deterrnined to be unfair, 
unjust and inequitable within the intent of Section 51-19-09 of the Nortli 
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 business.

Any provision in the Franchise Agreement which designates jurisdiction 
or venue or requifes the franchisee to a^ee 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 North Dakota residents and it 
is unfair to franchise investors to require them to 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 are unfair, unjust or inequitable within the intent of Section 51-19- 
09 of the North Dakota Franchise Investment 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 ,5 LI 9-09 of the North 
Dakota Franchise Inyestment Law.

.LaiRosa Holdings, LLC FDD 2.28.18



Rhode Island Disclosure

RHODE ISLAND ADDENDUM 
La Rosa Holdings,,LLC Franchise Disclosurcr Document

amendment Of FDD DISGLOSURES:

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 pfOYision in a Franchise Agreement restricting 
jurisdiction or venue to a forum, outside this state of requiring the 
application of the laws of another state is void with respect to a claim 
Otherwise enforceable underihe Rhode Island Franchise Investment Act.

■ Any general release as a condition of renewal, tennination or transfer will 
be void with respect to claims, under the Rhode Island Franchise Investment 
Act.

La Rosa Holdings, LLC RDD::2,28.,18,



Washington State Disclosure

WASHINGTON STATE 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:

(a) 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 release or waiver of rights signed by you will not include rights under the 
Washington Franchise Investment Protection Act.

.(c) Provisions that unreasonably restrict or limit the statute of limitations period for elairas: 
under the Act, fights 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.

(f) The state of Washington 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 Washington, or in a place mutually 
agreed upon at the: time of ,arbitrationj or as detennined by the arbitrator.

(h) ; The State of Washington has :imposed a financial condition that the initial franchise fees will
be deferred until the franchisor has fulfilled its initia;! pre^openihg obligations and the franchise is 
Open for business.
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Wisconsin Disclosure

WISCQN-SIN ADDENDUM 
La-Rpsa Holdings, LLC Franehise Disclosure Document

Item 17-, “Renewal. Termination, Transfer and Dispute.Resolution.” Item 17 is hereby 
amended and supplemented, as followsi:

The Wisconsin Fair Dealership Law Title XTV-A Ch. 135, Section 
135.01-135.07 may affect the tennination provision of the Franchise 
Agreement,
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STATE SPECTFIG AMENDMENTS TO FRANCHISE AGREEMENT
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Hawaii Franchise Agreement Amendnient

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 Rpsa Holdings, LLC Franchise Agreement (the: “Agreement”) agree as follows:

1. Under Article 15,:C of the Agreement, under the heading “Conditions' for Approval of 
Tfansfer-,” the suba:rticle 15.C(6) shall be deleted m 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 preserit officers, directors, 
shareholders, partners, agents, representatives, independent contractors, 
servants and employees, of any arid all claims against Franchisor for 
matters arising on or before the effective date of the Transfer;, provided, 
however, that all rights enjoyed by Frahchisee. 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 Investment Law he .satisfied; and

The Ha\vaii Franchise Investihent Law provides rights to the franchisee 
CGnceming non-reriewal, tenhination and transfer of the Franchise 
Agreement. If this subafticle contains a provision that is inconsistent with 
the Hawaii Franchise Investment Law, the Hawaii Franchise Investment 
Law will Gontfol.

2. Under Article 16.D of the A^eement, under the heading “Conditions for Renewal,” 
the subarticle I6.D(5i) 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 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, txiles, 
regulations, or orders' - If precluded by law from giving a general release. 
Franchisee shall execute an estoppel statement provided, however, that 
all rights enjoyed by Franchisee and any causes of action arising in
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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 
Investment Law be satisfied; and

The. Hawaii Franchise Investment Law provides rights to the franchisee 
concerning non-renewal, tennination and transfer of the Franchise 
Agreement. If this subarticle, contains a provision that is inconsistent with 
the Hawaii Franchise Investment Law, the Hawaii Franchise Investment 
Law will control,

3. Each provision of this amendment shall be effective only to the extent, with reSpect. to 
such provision, that the jurisdictional requirements of the Hawaii Franchise Investrnent Law 
are met independently without reference to this amendment.

IN WITNESS WHEREOF, the parties, have duly executed and delivered this Hawaii State 
amendrnent to the La Rosa Holdings, LLC Franchise Agreement on the same date as the 
Franchise Agreernent was executed,,

FRANCHISOR;
La Rosa Holdings^ LLC

By:_________________

FRANCHISEE:

By:_

Title: Title:

Signature Signature

Address; Address:
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Illinois Franchise Agreement Amendinent

ILLINOIS FRANCHISE AGREEMENT AMENDMENT 
to the La Rosa.Franchise Agreement

In recognition of the requirements of the Illinois Franchise Disclosure Act, 81,5 ILCS 70:5/1 
to 705/45, and 111. Admin. Code tit. 15, §200.100 et seq., 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 Appro'val of 
Transfer^” the Subafticle 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 igeneral 
release in a form satisfactory to Franchisor, releasing: Franchisor,, 
Franchisor’s affiliates and past and present officers,, directors,, 
shareholdefS, 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;, excluding 
only such claims as the transferor and its owners and Principals may 
have under the Illihdis Franchise Disclosure Act (815 ILCS 705/1 to 
705/45).,

2. Under Article 16.D of the Agreement, under the...,he.ading. “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 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 gi ving 
a general release. Franchisee shall execute an estoppel Statement 
excluding; only such claims as the transferor 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 apiended 
by the addition of the foLlowing:statement added to the end of the' last sentence of Article 20.F,:

; except with respect to clairUs 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.;

' except with respect to claims’ arising under Illinois Law.

5; 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 liothing in this Agreement should be considered a yvaiyer 
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 are not intended to nor shall they 
act as a release, estoppel or waiver or any liability under the lilinois 
Franchise Disclosure Act.

7. Each provision of this amendment shal] be effeetive 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 met independently without reference to this amendment,

liSi WITNESS WHEREOF, the parties have duly executed and delivered this Illinois 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: _________

FRANCHISEE;

By:.

Title:, Title:

Signature Signature

Address: Address:'
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Maryland Franchise Agreement Amendment

MARYLAND FRANCHISE AGREEMENT AMENDMENT 
to the. La Rosa Franchise Agreement

In recognition of the requireinents of the Maryland Franchise Registration ;and Disclosure 
La\y, the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the 
“Agreement”) agree as follows:

1. Under Mlicle I5;.C of the A.gjeement, under the heading. “Conditions for Approval of 
Transfer,” the subartiele 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 rriust execute a general 
release in a forrn satisfactpry to Franchisor, releasing Franchisor, 
Franchisor’s affiliates and past and present officers, directors, 
shareholders, partners, agents, representafives, independent contractors, 
servants and ernployees, of any and all claims against Franchisor for 
matters arising on Or before the effective date, of the Transfer; provided, 
however, that all rights and cauSes 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 force; it being the intent of this provision 
that the non-waiver pfovisiohs-ofThe-Maryland Franchise Registration 
and Disclosure Law be satisfied.

2., Under Article 16.D of the Agreement, under the heading “Conditions for Renewal,” 
the subafticle 16.D('5) shaU be; deleted in its entirety and shall have no force nr effect, and the 
following shall be substituted in lieu thereof;

(5) franchisee and the. Principals must execute the general release, 
attached hereto as Exhibit "1" 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, ihGluding, without: 
limitatiori, 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 -; 
provided, however, that all rights and causes 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 force; it being the intent of this provision
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that the hon-waiver provisions of the Maryland Franchise 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 law;suit in Maryland for claims arising under the 
Maryland Franchise Registration and Disclosure Law.

4. Article 20.1. of the Agreernent, under the^ heading “Limitations^ of Claims,’ 
amended by the addition of the following statement added to Article ^Q.L :

shall be

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 Agreem.ent, under the heading “Enforcement and Construction,’ 
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, of vvaiver of liability are not intended to nor shall tlrey act as a 
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
------- -- assignment or transfer of a Franchise Agreement shall not applyfo-any-

liability under the Maryland Franchise Registration and Disclosure Law

[Signature Page Follows]

shall
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6. Each provision of this, amendment shall be effective only to the extent^ with respect to 
such provision, that the jurisdictional requirements of the Maiy^land Franchise Registration and 
Disclosure Law are met independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland 
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:_________________

FRANCHISEES

Title; Title:

Signature

Address;

Signature

Address:

I I
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Minnesota Franchise Agreement Amendment

MINNESOTA FRANCHISE AGREEMENT AMENDMENT 
to the La Rosa Franchise Agreement

In recognition 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 
Agreernent (the “Agreement”) agree as follows;

1. Under Article 15.C of the Agreement, under the heading “Conditions for Approval of 
Transfer,’” the subarticle 15.0(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 ,a,nd 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, 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.I4 et seq. and 
Minnesota Rules 286G.4400(D), shall remain in force; it being the 
intent of this provision that the non-waiver., p,rovisions of the 
Minnesota Rules 2860.4400(D) be ,satisfied; and

Minnesota law provides a franchisee with certain tennination and pon- 
fehewal rights. Minn. Stat. Sect. 80C..14 Subdiyisipns 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.

2.. Under Article I6.D of the Agreement, under the heading “Conditions for Renewal,'” 
the subarticie I6,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 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 general release,
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Frariehisee shall execute an estoppel statement - provided, however, that 
all rights enjoyed by Franchisee and any causes of action arising in 
Franehisee’s favOr from the provisions of the, Minnesota Franchise Act,
Minn, Stat. .Section 80C.I4 et seq. and Minnesota Rules 2860.4400(D), 
shall remaih in force; it being the intent of this provision that the 
non-waiver provisions: of the Minnesota Rules 2860.4400(0) be 
satisfied; and

Minnesota law provides a franchisee, with certain tennination and non­
renewal rights. Minn. Stat. Sect. 80C.I4 Subdivisions 3, 4, and 5 
require, except in certain specified cases, that fi-anchisee be given 
one hundred eighty (180) days notice of nonrenevval of this 
Agreement by Franchisor.

3. Under Article, 12 of the Agreernent, under the heading ‘TSfOtice of Infringement and 
Claims,” the subarticle 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 claims of inlfingement or unfair 
cornpetition with respect to Franchisee’s use of the Marks when, in the 
opinion of Franchisor’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. __ ___ ___

5. Under Article 17 of the Agreernent, under the heading “Terrnination Upon Written 
Notice;” the subarticle 17.A.(2)l shall be supplemented by the addition of the following:

Article 17.A-(2) will not be enforced to the extent prohibited by 
applicable law.

6. Under Article. 17 of the Agreement, under the heading ‘Termination After Cure 
Period,” the subartiele 17.A.(3)(d), Shall be supplemented by the addition of the following:

S'ubarticle 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 “Tennination After Cure 
Period,” 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 tennination (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 
claiins arising under the Minnesota Franchise Act.

9: Article 20.G„ of the Agreement, under the heading “Exclusive Jurisdictiori”i shall be
amended by the addition of the following statement added to. the end of the last sentence of 
Article 20.d.:

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 Agreement, under the heading 
suppleraented by the addition of the following statement:

“Limitations of Claims,” shall be

Under the Minnesota Franchise Act, any claims between the parties must 
be commenced within three years of the occurrence of the facts giving 
rise to such claim, or such claim shall be barred.

12. Article 20 of the Agreement, under the heading “Enforcement and Cdnstruction,” 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 proyision, that the jurisdictional requirements of the Minnesota Franchise Act are met 
independently without reference to this, amendment.

[Signature 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

FRANCHISEE:

By:

Title:

By:_

Title:

Signature Signature

Address: Address:
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New York Franchise Agreement Amendment

NIW YORK FRANCfflSE 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 F5;C of the AgreemenL under the heading “Conditions for Approval of 
Transfer,” the subarticle 15iC(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 rnust execute: a general 
release in a form satisfactory to Franchisor, releasing Franchisor^ 
Ffanchisor’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, 
howeveri that all rights and causes of aetipn arising in favor of 
Franchisee, from the provisions of New York General Business Law 
Sections 68'0^695 and the regillations issued thereunder, shall remain 
in force; it being the intent of this provision that the, nOn-waiver

----- --------------provisions of N.Y. Gen. Bus. Law Sections 687;4 and 687:T5""be"
satisfied.

2. Under Article 16.0 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 the general release, 
attached hereto as Exhibit "1" releasing Franchisor, its affiliates and their 
respeetive ofFicers, directors, shareholders, partners, agents, 
representatives, independent contractors, .servants, employees, 
successbrs and assigns, from any hnd all Clauns, including, without 
limitation, claims arising Under this Agreement under federal, state or 
loca:l laws, rules, regulations. Or orders - If precluded by law from .giving 
a general release. Franchisee shall execute an estoppel statement 
provided, however, that all rights and Causes of action arising in 
faVor Of Franchisee froin the provisions of New York General 
Business Law Sections 68,0-695 and the regulations issued thereunder, 
shall remain in force; it being the intent of this provision that the non^-
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waiver provisions of N.Y. Gen. Bus. Law Sections 687.4 and 687,5* be 
satisfied.

3. Artiele 20 of the Agreement, under the heading “Enforcement and Construction,” shall 
be supplemented by the additibn 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, 
Seetions 680-695.

4, Lhere are circumstances in which an offering 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 aG.eeptance occurred outside the state of New York. However, an offer Or sale is 
deemecl made ih New York if you are domiciled in New York or the Gutlet will be opening in 
New York,, La Rosa Holdings, LLC is required to furnish a New York prospectus to every 
prospective franchisee who is protected under the New York General Business Law, Article 
3,3.

5. Each provision of this amendment shall be effeefive only to the extent, with respect to 
siich provision, that the jurisdictional requirements of the.New York General Business Law, are 
met 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 Agreement on the same date as the 
Franchise Agreement was executed.

FRANCHISOR:
La Rosa Holdings, LLC

FRANCHISEE;

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 reney^al 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 arnended by the addition of the following 
language;,

Covenants not to compete such as those mentioned above are generally 
considered uiienforceable in the State of North Dakota.

4.. Article 20 of the Agreement is hereby amended by the addition of the following 
language:

Covenants: requiring North Dakota franGhisees to consent to the 
jurisdiction of courts outside of North Dakota may not be enforceable in 
North Dakota.

5. Article 20 of the A,greement is hereby amended by the addition of the following 
language:

For North Dakota FraflchiSees, North Dakota law shah apply.

6. Article 20 of the Agreement is hereby amended by the addition of the following 
language:
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Provisions requiring a franchisee to consent to a \vaiver of trial by jury are: 
not enforceable iinder Section 51-1,9=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 of exemplary 
and punitive damages are not enforeeable 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
language:

Provisions requiring a franchisee to. consent to a lumtation of claims, 
within one year have been detennined to be unfair, unjust and inequitable 
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.

Eaeh provision of this amendment shall be effective only to the extent, with respect to siich 
provision, that the: jurisdictional requirements of North Dakota Law are met indepenidently 
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 
RCWI9,.10GH80, the parties to the attached La Rosa Holdings, LLC Franchise Agreement 
(the “Agreement”) agree as folio.ws:

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 forrti satisfactory to Franchisor, releasing Franchisor, 
Ffahchisof’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; excluding 
only such claims as the' transferor and its owners and Principals may 
have under the Washington Franchise fevestment Protection Act.

2. Under Article 16.D of the Agreement, under the heading “Conditions for Renewal,” 
the'subartiele I6.D(5);^shalTbe deleted in its entirety and shall have no force or effect, and the_ 
following shall be substituted in lieu thereof:

(5) Fraiichisee and the Principals must execute the general release, 
attached hereto as Exhibit "I" releasing Franchisor, its affiliates arid their 
respective Officers, directors, ;shareholders, jpartriers; agents, 
representatives, independent contractors, servarits, erripldyees, 
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 claims as the transferor and its owners and 
Principals may have under the Washington Franchise Investment 
Protection Act.

3; Article 20.F. of the AgreemeriL under the heading “Governing Law”, shall be airiended 
by the additibri of the followiflg statement added to theerid 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 staterneht added to the: end of the last sentence of 
Article 20.0.:

; 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 headihg: “Waiver of Jury Trial”, shall be 
supplemented by the addition of the follOxying statement at the end of the sentence, contained 
in Article 20.K,:

; except with respect to claims arising .under the Washington Franchise 
Investment Protection Act, Chapter 19.100 RCW.

6. AitiOle 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 of any liability under the Washington 
Franchise Investment Protection Act. Provisions which unreasonably 
restrict of limit the statute of limitations period for claiins under the 
Washington Franchise Investment Protection Act, rights or remedies 
under the Washington Franchise Investment Protection Act, may hot be 
enforceable.

7. The Franchise Agreement is.hereby amended to include the following pfovisibn;

“In the event of a conflict of laws, the provisions of the Washington 
Franchise Investment Protection Act, Chapter I9.IQ0 RCW will prevail”..

8. Each provision, of this amendment shall be effective only to the extent, with respect to 
such provision, that the jurisdictional requirements' of the Washington Franchise Investment 
Protection Act, Chapter RCW 19..I00:180i are inet iiidependently without reference to this 
amendment.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties'have duly executed and delivered this Washington State 
amendment to the La Rosa; Holdings, EEC Franchise Agreement on the same date as the 
Franehise Agreement was executed.

FRANCHISOR:
Ea Rosa Holdings, EEC

By:.

Title:_

FRANCHISEE:

By:

Title:_________

Signature

Address:

Signature

Address:
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EXHIBIT “I”
TQ THE DISCLOSURE DOCUMENT

RECEIPTS
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w La Rosa Holdings, LLC

RECEIPT

This diselosure document summarizes certain provisions of the franchise agreement and other 
infonnation 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 TO business days before the execution of the fraiichise or other agreement or the 
payment of any consideration that relates to the franehise relationship. Under MichiganTRhbde 
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 particular statef ......

Issuance Patel February 28; 2018

Our sales agent for this offering is:

Name: Vincenzo; Pugliese

Telephone Number: (732) 740.-0949.

Address: 455' County Road 520, Marlboro, NJ 07746

I have received.a disclosure document dated February 28, 2018 that included the following 
exhibits:

La Rosa Holdings, LLC FDD 2;28;i8



(LA ROSA HOLDINGS, LLG 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
I. RECEIPTS

PROSPECTIVE FRANCHISEE; 

DATE RECEIVED:___________

If an Individual: If a Business Entity:

Sigiiature
By?.

Signature

Printed Name

Address

Address Continued

Printed Name

Company Name

Address

Address Continued

Telephone Numbpr TelephoiieNuniber

(LA ROSA HOLDINGS, LLC, RECEIPT PAGE,2 OF 2)
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La Rosa Holdings, LLC

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 disclosure document to 
you l4 calendar-days before you sign a binding agreement with, or mdke a payment to, us or an 
affiliate of ours in connection with the proposed franchise sale. New York State Law requires a 
franehisor 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, Wiashington,, 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 oh time of if it contains a false or misleading 
statement, or a material omission,: a violation of federal law and state law may have oceurred 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 particulaf state. ’'

Issuance Date; February 28, 2018

Our sales agent for this offering is;

Name; Vincenzo Pugliese

Telephone Number; 1732') 740-0949

Address; -455 County Road 520, Marlboro. NJ 07746

I have received.a disclosure document dated February 28, 2018 that included the following 
exhibits:

La Rosa:'Holdings„LLC FDD 2;28;1,8



(LA ROSA HOLDINGS, LLO RECEIPT PAGE I OF 2)

A. LIST OF STATE AOMIKISTRATQRS
B. LIST OF AGENTS FOR SERVICE OF PROCESS 

TABLE OF CONTENTS OF OPERATIONS MANUAL 
FINANCIAL STATEMENTS

E-1. FRANCHISE AGREEMENT 
E-2. development AGREEMENT 

LIST OF FRANCHISEES'
LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM 
STATE SPECIFIC ADDENDUM 
RECEIPTS

C.
D.

F.
G.
H.
I.

PROSPECTIVE FRANCHISEE: 

D ATE RECETyED:__________

■If-an Individual: If a B us iness Entity:

Signature
By:

Signature

Printed Name

Address

Address Continued

Telephone Number

Printed Name

Company Name

Address

Address Continued'

Telephone Number

(LA ROSA HOLDINGS; LLC, RECEIPT PAGE 2 OF 2)
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