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The franchise that we offer is for La Rosa Chicken & Grill, a fast casual health, .conscious réstaurant
serving a menu of freshly prepared rotisserie chicken, soups, salads, side dishes, sandwiches, grill items
and other menu items (each, a “Franchised Business” or “Restaurant”). We. offer individual unit
Restaurant franchises. and area development franchises for the development of multiple' Restaurants
within a designated territory.

The total investment necessary to begin operation of a Restaurant under a franchise agréement $473,800
to $732,500. This includes $45,000 to $50,000 that you must pay to iis or our affiliates. The total -
investment necessary to begin operation of a Restaurant undér a development agreement depends on the
numiber of Restaurants that you are authorized to develop and ranges from $503,800 to $867,500. This
_includes $45,000 to $50,000 that you must pay to us or our affiliates and a development fee of '$15,000
* for each additional Restaurant that you are authorized to establish under‘fhe development agreement.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure documerit and all accompanying agreements carefully-
You riust receive this disclosure: document at least 14- calendar-days before you sign a binding agreement
with, or make any payment to, the franchisor :or an affiliate: in .connection with the ‘proposed franchise
sale. Note, however, that no government agency has ‘verified the information contained ‘in this
document.

Your may wish to receive your disclosure document in another form that is more convenient for you. To
discuS\sAthe av_éfilab"il‘i_ty of disclosures in different forms, contact Vineenzo Pugliese, La Rosa Holdings,
LLC, 300 Craig Road, Suite. 201 Manalapan, NJ 07726.

The terms of your contract will govern your franchise rel@tionship. Do not V}r»’e,,l:y on the disclosure
-~document alone to understand your contract. Read your 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 information iii this disclosure document can help you
make up your mind. More information .en franchising, such as “A4 Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosuré document, is available from the

{ Federal Trade Commission: Yoou can coritact the. FTC at 1-877-FTC-HELP or by writing to the FTC at

: 600 Pennsylvania Avenue, NW, Washington, DC 20580. You ‘can also visit the FTC’s home page at
www.fic.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.

There may also-be laws, on, franchisiiig in your state. Ask your state agencies.about them.

-
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STATE COVER "PA‘GE

Your state may have a franchise law that requires a franchisor to reglster or file w1th a state franchxse

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 DOCBMENT.
’ ErA A

Call the state franchise administrator listed in Exhibit A to this Franchise' Disclosure Document for
information about the franchisor, about other franchisors, or aboiit franchising in your state:,

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY

AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO, SIGN A NEW AGREEMENT WITH’

DIFFERENT TERMS AND CONDITIONS IN ORDER. TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU. BUY; CONSIDER WHAT RIGHTS YOU HAVE. TO RENEW YOUR
FRANCHISE, 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:

1. THE FRANCHISE AGREEMENT . AND DEVELOPMENT AGREEMENT REQUIRE 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 EOR DISPUTES. IT MAY ALSO COST YOU MORE TO:LITIGATE WITH
S IN NEW JERSEYTHEN IN YOUR OWN STATE,

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT

NEW JERSEY LAW GOVERNS EACH AGREEMENT, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU SHOULD
COMPARE THESE LAWS.

3. 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 THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED: INITIAL
INVESTMENT RANGING FROM $473,800 TO $867,500. THIS AMOUNT EXCEEDS THE
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DEGEMBER 31, 2018 IS $42,343.

5. 'THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services of .one or more: FRANCHISE BROKERS or reférral Sources to assist us in selling our

franchise. A franchise broker or referral source represents us, not you. We pay. this person a fee for selling
our'franchise or referring you to us. You should be sure-to do'your own ‘investigation of therfranchise.
State Effective Dates: Please:see next page

i
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registereci or filed with the state,
or be exempt from registration: California, Hawaii, [llineis, Indiana, Maryland, Michigan, Minnesota,
New- Yoork, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

The Franchise Disclosure. Document is. registered -on file of exempt from r,egiSt‘rati\‘o_‘n in the following
states having franchise registration and disclosure laws, with the following effective dates:

Effective Dates

‘California
Connecticut
Florida
Hawaii
Illinois
Indiana
Kentucky
Maine.
Maryland
Michigan
Minnesota
Nebraska
New York
North Carolina
North Dakota
Rhode Island
South Carolina
South Dakota
Texas

Utah
Virginia
Washington
‘Wisconsin

In.all other states tﬁe:vefféctivesdqte of this Franchige Disclosure Document is the issuance date of:
_February 28..2019-amended April 9, 2019

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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NOTICE REQUIRED BY THE STATE OF MICHIGAN

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.

The Michigan Franchise Law states.in Sec. 445.1527, Sec.27 that each of the following provisions is void.
and unenforceable if contained in any:documents relating to a franchise:

(a) A prohibition:on the right.of"a franchisee fo join an association of franchisees.

(b) A requirement that a franchisée assent to a release, assignment, novation, waiver, of €stoppel which
‘depr'ifrv,es a franchisee. of rights and protections provided in this act. This, shall not preclude a
franchisee, after entering into a franchise a‘g_rej_e'_ment, from setthng any and all claims:.

(c) A provision that permits a franchisor'to terminate a franchise prior to the-expiration of its term except
for good cause. Good ¢ause shall include the failure of the franchisee to - comply with any lawful
provision of the franchise agreement and to. cure such failure after being given written notice thereof
arid a reasonable opportunity, which in ho event need be mote-than 30.days, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly compensating the
franchisee by repurchase of other means for the fair market value. at the time of éxpiration of the
franchisee's inveiitory, supplies, equipment, fixtures, and furnishings. Personalized materials which
have. no value to the franchisor 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} (i) the term of thé franchise: is less, than 5 years and (i) the franchisee is
prohibited by ‘the franchise or other agreement from continuing, te conduct substantially the same
business under another trademark, Service mark, trade name, logotype, advertising, or other
commercial symbol in the same area subsequent to the expiration of ‘the franchise or the franch'isee
does not receive at least 6 months advance l’lOt]CC of franchisor's intent not to renéw the franchise.

(e) A provision that permits the franchisor 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, )

(fy A provision Tequiring that arbitration or litigation be conducted outside thiis: state. This shall not
preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at'a location.outside this state.

(g) A provision which' perinits a franchisor to refuse to permit a transfer of ownership of a franchise;
except for good cause. This. subdivision does not prevent a franchisor from exeércising a right of first

refusal 1o purchase the franchise: Good cause shall include; buit is not litnited to:

(1) The failure: of the propesed transferee to meet the franchisor's: then current reasonable
'quahﬁcatlons or standards.

(ii) The fact that the proposed transferee is a.compefitor of the franchisor or sub-franchisor.

(iii) The unwillingness of the proposed transferee to. agree in writing to comply, w1th all tawful
obligations. '

v
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(iv) The failure of the franchisee or proposed transferee to pay any sums. owing to the ftanchisor
or to.cure any default in the franchise agréeement existing at thie time ofthe proposed transfer.

(h) A provision that requires the franchisee to. resell to: the franchisor items that are: not uniquely
identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchiser a right of first refusal to purchase the assets of a franchise on the safe térms .and
conditions ‘as a bona fide. third party willing and able to purchdse thosé .asséts, nor does this:
subdivision iprohibit a provision that grants the franchisor the. right to acquire the assets of a franchise
for the market or appraised value of such assets if the ftanchisee has breached the lawful provisions of
the franchjse agreement.and has failed to cure the breach in the manner provided.in subdivision (c).

@ A provision which pegmltSa the: franchisor to dlrectly:or indirectly convey, assign; or othgmlse trgnsfet
its, obl‘igat‘ions to fulfill contractual obligations to the franchisee urless provision hds béen made for
jproviding the required contractual services:

If the franchisor's miost récent financial statéinénts are unaudited and show a net worth. of less: than
$100,000.00, the franchisee hay request the-franchisor-to arrange for the escrow of initial investment and
other funds: paid by the franchisee until the obligations, if any, of the franchisor to provide real estate,
iniprovements, equipment, inventory, training -or other items includéd in the frarichise offering are
fulfilled. At the option of the franchisor,a surety bond may be Vp_r_ov'i;ded in place-of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ‘ON FILE WITH THE ATTORNEY
GENERAL DOES NOT CONSTITUTE. APPROVAL, RECOMMENDATION, ‘'OR ENDORSEMENT
BY THE ATTORNEY GENERAL.

Any questions regarding this notice‘should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Antitrust & Franchise
G. Mennen Williams Building, Tst Floor
525 West Ottawa
Lansing, Michigan 48909
Telephone: Number: (51.7) 373-7117
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ITEM 1
‘THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

La Rosa Holdings, LLC, franchisor of the La Rosa franchise is referred to. in. this franchise disclosure:

document (the “Disclosure: Doecument™) as “we”, “us’ or “our” as the- context requires. A franchisee is
referred to in this Disclosure Document as “you” and “your™ as the' context requires. If you are 4
corporation, partnership or other legal entity (a “Corporate Entity”), our Franchise Agreement will also
apply to yoir iridividual owtiers, shareholders, inembers, officers, directors and otherprincipals.

Thé Franchisor

We are' a New Jersey limited liability company established on September 30, 2013. Our business address
.is 300 Craig Road, Suite 201 Manalapan, NJ 07726. We conduct business urider our cerporate name La
Rosa Holdings, LLC and under the' La Rosa trade name. Our buisiness is operating: the La Rosa Restaurant

franchise System and granting frarichises to third parties like you to develop and operate a Restaurant. We.
first began offenng and selling La Rosa Restaurant franchises in 2010. Other than as.discussed.above, we:

are fot in any other business, we have not conducted business in any other line of business, we do not
conduct or operate a Franchised Business of the type: to be operated by a franchise¢, and we have not
offered or sold franchises in any other line. of business. We do ot have any. predécessors and we do not
have any parent company. Our registered agents for service of process are discloséd in Exhibit B of this
Disclosure Document.

The Franchised Business

We have developed -and license a system (the “‘System™) for the development and operation of a fagt
casual restaurant serving a menu of freshly prepared rotisserie chicken, soups, salads, side dishes,
sandwiches, grill items.and other menu items for on-premises dining, catfyout and delivery (the “System
Produicts and Services”). The System is preseritly identified by the La Rosa trademark, the La Rosa logo
and such othertrade-names, tradémarks; and logos-that we may designate, modify and adopt from time to
time and as same may or may not be registered ‘with the United States Patent and Trademark: Office
(collectively referred to.as the “Licensed Marks”). We refer-to Restaurants in our System as “Restaurants”
and we refer to the Restaurant that you-will~develop: and -operate: as' either “your' Restaurant” or the
“Franchised Business”.

Franchise Agreement

You ihay enter into:a Franchise Agreement in the form attached to this Disclosure Document as Exhibit E

(the “Franchise Agreement”) to develop and operate one Restaurant in eonformity with the requirements
of our System as designated by us and as contained.in our operations and .other manudls (collectively, the
“‘Manuals”) and as may be modified by us from timé to time. You will operate yout’ Restaurarit fromi a
single fixed retail location that, typically, will bé located within a high traffic retail commercial site that

you will s€lect but that must meet our standards and specifications and that is approved by us: (the
“Restaurant Location™). You may only offer:and sell the System Products and Services that we designate:

and you may only use the food, food ingredients (including raw, parfially prepared and prepared
seasonings, sauces, mixes and food products), supplies and equipment designated: by us (eollectively, the
“System Ingredients, Equipment and Supplies”). From time to time we may imodify, substitute,
discontinue or' replace the System Products :and Services and the System Ingredients, Equipment and
Supplies that we designite:

Devélopment Agreément:

If- we approve you as a.multi-unit franchisee, you may sign a Franchise Agreement.in the form attached as
Exhibit E and 'a Development Agreement in the forin attached as Exhibit F, to develop and -operate

multiple. Restaurants. The total number of Restaurants. that 'you miust develop and operate. under a
Development Agreéement will vary from three (3) Restaurants to ten (10) Restaurants, as determined -and
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negotiated.at the-time of signing the Dévelopimerit Agreément. Each Restaurant must be developed by you
within a designated geographic area (the “Development Area”) and each Restaurant must be. developed
and operated under the terms of our then current individual unit franchise agreement for the Franchised
Business which may differ from the current Franchise Agreement included with this Disclosure
Document. Your Development Agreement will include: a dévelopment schedule (thie “Development
Schedule™) containing a deadline by which you must have each Restaurant open and operafing. Your
Development Schedule may vary dependmg on negotiations with us, your Development Area the number
of Restaurants: that you are required to develop, and other factors that'we determine:to be relevant.

Unless otherwise specified, the information contained in this Disclosure Document applies to single unit
development under a Franchise Agreement and milti-unit develepnient-under a Development Agreement.
If you are not contracting for the riglt to -develop multiple Restaurants, you will not be signing a
Development Agreernent. Even if you sign a Development Agreement, you will also be signing
individual Restaurant franchise agreements with the first Restaurant Franchise Agreement being the
Franchise Agreement attached to ‘this' Diselosure Document as Exhibit E drid signed simultarieous ‘with
the signing of the Development Agréement.

Our Affiliates

La Rosa [P, LLC.

Our affiliate La Rosa IP, LLC'is a New Jersey limited liability company e€stablished o July 5, 2016. The
principal business address for La Rosa IP, LLC is 455 County Road 520, Marlboro, NJ 07746. La Rosa
IP, LLC has granted a licensé to us coricerning thé Marks and the System in connection with the license,
operation and grant of La Rosa franchises and the 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.

LaRosal, Inc..

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

Chiick VP, 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 from which Chick
VP, LLC utilizes the Marks and the System in.connection with its eperation of a La Rosa Restaurant. You
will not conduct business directly with Chick VP, LLC and Chick VP, LLC has not'in the past aiid does
not now offeér frarichises 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, Inc. utilizes the Marks and the System in conriectiofi with its operation of a La Rosa
Restaurant. You will fiot conduct business directly with Procida of Madison, In¢..and Procida of Madison,
Inc. has not in the past and does net 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 January 28, 2004. V.S.P.L.,Inc.’s .
principal business address is 285 Gordon Corner Rd., Manalapan, NJ 07726 from which V.S.P.L., Ine,

2
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utilizes the Marks and the System in connection with its operation of'a La Rosa Restaurant. You will not
goﬁd’uc‘t ‘bug‘in‘ess directl_y’with V.S.P.L,; Iac. and V.S.P.L:; In¢. has not'in the past and does not now offeér
franchises in.any lines of business.

LRC,LLC.

Our affiliate LRC, LLC is a New Jersey corporation established in May 29, 2013. LRC, LLC’s principal
business.address is 4060 Asbury Avenue East, Tinton Falls, NJ 07753 from which LRC, LLC utilizes the,
Marks and the System in connection with its operation of a La .Rosa Restaurant. You will conduct
business directly with LRC, LLC as LRC; LLC 1s. our designated suppher of La Rosa Ingredients and
Supplies.

GSRS 1. LLC.

Our affiliate GSRS [, LLC is a New Jersey limited liability company established July 11;2011: GSRS 1,
LLC’s principal busmess addreéss is 600 Valley Road, Wayne 'NJ 07470 from which GSRS 1, LLC
utilizes the Marks and the ‘System in connection with its.operation of a La Rosa Restaurant. You w1ll not
conduct business directly with GSRS 1, LLC .and GSRS' I, LLC has not in the past and does not now
offer franchises in any lines.of business.

Market:and Competition )

The restaurant industry is extremely competitive. You will be competing with numerous restaurants that
offer a wide range of food and beverage items in a wide variety of service formats. Y-ou will be competing
with many local restaurants that are independently owned ‘or part of regional or national franchise chain.
These competing restaurants will include restaurants that serve rotisserie chicken, soups, salads, side
dishes, sandwiches, grilled food and other restaurants service other food types. The markeét for the menu
items, products and services offered and sold by the Franchised Business is not seasonal and is very
highly competitive..

Industry Specific Laws
Maiiy states and local jurisdictions have laws, rules, .and regulations that may apply to your Restaurant,

-~ mcluding. rules. and regulations related to construction, design and maintenance -of your Restaurant,

construction requirements,, zoning and availability of outdoor patios; health and sanitation requirements
for-restaurant operation and employee practices concerning the storage, handling .and preparation of food;
restrictions on smoking; availability and cleariliness of restrooms; employe¢ health and safety and
emergency preparédness; use, storage and disposal of waste; menu labeling; equal access for-the-disabled
(including requirements imposed by The Americans with Dlsablhty Act 'of 1990 and numerous. state.
equivalent laws. that may affect your restaurant construction and/or location requiremerits, including
specialized entrance: ramps, doors, seating, bathroom facilities and other facility requireinents). You
should investigate and evaluate how thése regulations and requireinents and other regulations and
requirements apply in the: geographic-where you will be locating your Restaurant,

You will also be subject to federal and state laws and regulations that apply to. businesses generally,
including, rulesand regulations mvolvmg employment practices, wage and hour laws, immigration and.
employment laws. Yiou must review federal minimum wage and -overtime laws; :@s well as similar laws
within your state to ensure cormpliance ‘with labor and wage laws currently in existence and those that
may later bé adopted. You should consult with your attorney concerning these and other local laws, rules
and regulations that may affect the operation.of your Restaurant.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK].
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ITEM 2
BUSINESS EXPERIENCE

Vincenzo: Pugliese, President and Managing Member

e

‘Vincenzo Pugliese is the founder of La Rosa Holdings, LLC and since our formation on September 30,

2013, Mr, Pugliese: has served and: continues to sérve 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 beer and
remains responsible for managing the day to day operations of otr affiliate owned La Rosa Chicken &
Grill Restaurants.

Keith Brayton, Opérations Manager

Keith Brayton is the:Operations Manager of La Rosa Holdings, LLC since 2018. From January 2006
through January 2017, Mr. Brayton was the Vice President and Chief QOperations ‘Officer of Catherine
Rooney’s Irish Pub and CR Hoohgan s Spoits Bar. Mr. Brayton helped operate: and manage the day to
day operations of each facility; while producing revenue and cost analysis to help grow the businesses.

ITEM 3
LITIGATION

No litigation 1§ reéquired to be disclosed in this Item.
ITEM 4
BANKRUPTCY

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

[REMAINDER OF PAGE INTENTIONALLY LEFT'BLANK]
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ITEM S
INITIAL FEES

Eranchise Agreement

When you sign a.Eranchise: Agreement;you must pay us a non-refundable initial franchise fee (the “Initial
Franchise Fee™) of Thirty Five Thousand ($35,000). Dollars. The Initial Frarichise Fee is fully earned by
'us upon: payment, represents: consideration for a designated ‘territory as referenced in Ltém 12: of this,
Disclosure Document 'and, is used in part to defray our costs for providing initial training and other
services, The method we use to. calculate the Initial Franchise Fee is uniform for:all franchises that we
offer through this Disclosure: Document.

Opening Inventory

In addition to the Initial Franchise Fee, you are required to pay to us or to our affiliate between '$10,000 to
$15,000 for your initial opening, inventory of Systeth Ingredients Equipment and Supplies that are
exclusively distributed by us oF our affiliates. Your initial opening inventory fées. will be fully earned by
us upon payment-and.are non-réfundable.

Development Agreement

If you sign a Development Agreement, you must pay us a fixed non—,refu,njdzib_ledevelopmen_t area fee -of
Fifteen Thousand ($15,000) Dollars for each Restaurant (ever and above your first Réstaurant authorized
by the: Franchise Agréement) thdt you will be: authorized to develop under the Development Agreement
(the “Development Area Fee™). The Dévelopment Area Fee that you must pay to, us is in addifion to the
Initial Franchise Feé of Thirty Five: Thousand ($35,000) Dollars, that you must pay ‘to us at the time of
signing the Franchise Agreement for-your first Restaurant. At the time of signing the franchise agreenient
for each additional Restaurant (over and above your first Restaurant) that you develop under the
Development Agreement, you will pay us an additional initial franchise fee of Fifteen Thousand
($15,000) Dollars at the time of signing, the franchisé agreeément for each additional Restaurant that you
develop under the Development Area.

[REMAINDER OF PAGE INTENTIONALLY LEFT’BLANK]
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ITEM 6

OTHER FEES

Ty-[:: oti)F‘ee Amount Due Date Reémarks
‘Note 1y
Royalty 5%-of weekly. gross Weekly on the This payment will be debited:
{Note:2) sales. Subject to third day of each | automatically from yourbusiness:
minimum Royalty Fee accounting week | bank through ACH. See, Notes:2
requirement of $600 per | for'the prior and 3.
week: - week
Brand Up to 2% of Gross | Weekly on the This paymieiit will be-débited
Development Sales. | third day of'each | automatically from your business
Fund | accounting week | bank through ACH. See, Note4:
(Note ) | | for the prior
week
Locdl Marketing | Miniinum of $1,000 per | Monthly as You:must provide us with a
| Mote3) moith. - incurred by 'you | monthly accounting of these
expenditures. Your marketing inust:
meet our standards.and is subject
to:our approval. See, Note 5.
Grand Opening, | $5,000 Prior to opening, | Prior to- the opening of your
Marketing ’ Restaurant you.must market its.
(Note 6) grand-opening:and submit your
marketing plan for our-approval.
See, Note 6.
Technology Up to $200 per month. | Monthly on the This payment will be debited
(Note 7) Currently we do not fifth day of every | automatically from your business
charge a Technology fee | month for the bank through ACH. 'See, Note 7..
preceding month
Customer ‘Currently $200 per- Monthly This payment will be debited
Rewards month automatically from your business
Program bank through ACH or paid by you
(Noic 8) directly to our designated vendor.
See, Note 8.
Local and | Established by As determined by | Established by-cooperative.
Regional | -cooperative miembers cooperative members. See, Note 9.
Advertising - members
Cooperatives
(Note'9):

|
Initial Training, |
for Additional |
Employees |

Our then. current
training tee, plus

-expenses. Our current

‘On demand

1f'you request that we provide our
initial training program to
additional managers, either before
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‘Type:of Fee:

‘Note 1),

Amount

Due: D‘%t‘e .

Remarks:

|

fee is $300 per person
per day

or after the-opening of your
Restaurant, you must pay our then
current training fee. Initial training
is conducted at facilities that we
désignate and you'must pay for all
other expenses of your trainees,
including salary, travel and
accommodations.

| Supplemental
i On-Site

| Training

Our then current daily
rate per trainer; plus.
expenses. There is a
‘two-day minimum for
assistance. Our current

daily trainerrate: is $300.

perday

On démand

Following participation in our
initial training-program and the
opening of your Restaurant, if you

| request that we provide training or
| assistance on-site at your

| Restaurant Location, you must pay
| out then_current fee for each

trainer. You must also reimburse
us for the expenses of our trainers
including, their travel and
accommodations.

Annual

Conference:
(Note:10)

Vafies

On demand prior
to conference

This payment will be debited
automatically from:your business
bank through ACH. The fee.
charged to you for attendance at
the-annual conférence shall not
exceed $750. See; Note 10,

Royalty
Payment. Late
‘Charge

The lesser of 5% per
month of any late
royalty payment or $50

On demand

App]ics to past due payments of
royalty fees.

Royalty
Reporting
Charge

$50-per occurrence

On demand

If you fail to timely submit to us a
complete:and accurate-royalty
réport due wéekly on the Thursday.
of each-week for the preceding
accounting week ;you will be
required to pay a royalty reporting
charge. ‘

Financial
Reporting Late
‘Charge

$100 per occurrence

Ou demand

1fyou fail 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-0f:$100.

©2019. The Intemicola'Law Firm, P.C.
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| )
| Typé of Fee

©'2019, The Intemicola’Law Firm,:2.C.

; Arount Due Date Remarks;
b e (o) | ‘

Interest Charges | The lesser of 1:8%-per On demand Applies to past due payments of
annum ot thé maximum royalty-fees, brand development
legal rate allowable by fund fees, advertising fund fees
the State in which your and all other fees, charges, interest
Restaurant is located and paymeiits due to us from you.

Interest begins to accrue on the
date that:any payment is due from.
you {o us.
. |
Review and " Actual costs | On demand ‘You must pay to us:the costs that
Audit ‘ ! we incur in reviewing and auditing
3 your records if the review. and/or
audit performed by us résults in a
finding that you failed to comply
| with the terms.of your Franchise
| Agreement. These fees include the
| actual costs that we'incur
| including, fees for accountants,.
| attorneys, administrative staff,
travel, meals and lodgiig expénses..

Transfer 50% of our then current | Priorto the-date | All transfers.are subject to our
franchise fee but not of transfer approval and require the
less:than $17,500. transferee’s satisfaction of our

training réquirements.

Renewal 25% of our:thén curfént "] Upoti signing If we approve renewal of your
initial franchise fee. but | renewal franchise | Franchise Agreement, at the time
not.less'than $7,500. agreement of renewal, you will be required to

sign our'thén current Franchise

. Agreemént and pay the-renewal

fee.

Collection Costs | Amount incurred by us | On demand Includes fees and expenses

and Attorney to-collect unpaid royalty incurred by ‘us, including legal

Fees fees and other:fees or demands and litigation, related to
sums -due from you to us your breach of the Franchise

Agreement, and including attomey
fées, deposition expenses, expert
‘ witness fees, accounting fees and
i filing fees.
‘ NSF Check Fee' | 5%-of amount or'$50, On demand Applies to payment of Royalty
" of Failed whichever is. greater.or Fees and Advertising
Electronic Fund | maximum fee allowed | Contributions and any, other
Transfer by law payments to us. See, Note 1.
8
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Type of Fee Amount Due Date ‘ Rémarks
(Note T

Non-compliance' | Amount of fees, costs Within 14 days | You must pay and reimburse us for
and/or'expenses that we | of our invoice: }‘ all costs, fees and expenses that we
incur in connection with | incur in connection with your
your-non-perforimance | breach of the Franchise
of your obligations | Agreement. This includes legal
under the Franchise fees, expenses.and costs that we.

Agreement. Includes
attorney fees.

incur with outside legal counsel.
and costs associated with services
or work performed by our own in-
house legal staff:

Supplier Review: | Our actual costs to ‘Within 14 days As determined by us, in our
review a supplier of invoice reasonable business judgment, We
suggested by you may require your submissien of’

samples and specifications.

‘Explanatory Notes to: Item 6.

Note 1: Type of Fee / Fees Payable - The above table describes fees dand payments that you must pay to,
us or our affiliates, 6r which we or our affiliatés may impose or ¢olléct on behalf of a third party. All fees
are uniformly imposed to franchises offered under this Disclosure. Document and are: recurring unless
otherwise noted.. If you enter into:a Development Agreement or open multiple: Restaurants then these fees
shall apply, respectively, to each and every Restaurant. All fees are payable to us unless otherwise noted.
and are not refundable unless otherwise noted. All fées: payable to us shall be payable subject to our
specification and instruction, including, our election to- have all fees automatically drafted from your

" business bank acéount ot automatically debited of charged to youi business bank account. You will be

required to sign an ACH autherization form (Franchise- Agreement, Exhibit 11) permitting us. to.
electronically debit your designated bank account for payment of all fees payable to us: (other than the
Initial Franchise Fee) as well as any amount owed to us or our affiliated for goods or services. You must
deposit all Gross Sales of your Restaurart .into the des;gnated bank accounts that are subject to-our ACH
authorization. You must ‘nstall and use, at your expense; the pre-authorized payment, point of sale,
automatic payment, automated banking, electronic debit and/or electronic fiunds transfer systems that we
designate ‘and require. in the operation of your Restaurant. You must pay all service charges and fees
charged to'you by your bank so:that we may:electronically debit your bank account.

Note 2: Royalty Fees - You must pay a continuing royalty fee equal to Five (5%) Percent (the “Royalty
Rate”) of your weekly Gross Sales subject to minimum requirement of Six Hundred ($600) Dollars per
week. (defined below). If any federal, state or local tax other than an income tax is imposed on the
Royalty Fee which we:cannot directly and, dollar for dollar, offset.against taxes required to be paid under
any applicable federal or state laws, you must compensate us in the manner prescribed by us so that the
net amount ‘or net effective 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: Gross Sales - “Gross Sales” means the total dollar:sales from all business.and customers: of your
Restaurant and 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 you in exchange for any. form of non-money
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consideration (whether or not payment is received at the time of the sale), from or derived by you or any
other person or corporate entity from business conducted or which started in, on, from or through your
Restaurant and/or your Restaurant Location, whether such business. is conducted in compliance with or in
violation of'the terins. of thie Franchise: Agreement. Gross sales: include: the total gross amount.of reveriues.
and sales from whatever source derived from and/or derived by you (ineludirig any person and/or
corporate entity acting. on your behalf) from business conducted -within and/or -outside your designated
territory that is related to your Restaurant and/or'a competitive business located and/or operated at your
Restaurant Location, within your-designated territory, outside your designated territory, and/or otherwise.
Gross sales:do 1ot include sales or use taxes collected by you.

Note 4: Brand Development Fund - You must pay a continuing brand developiment fund fee in an
amount up to two (2%) percent of your weekly Gross Sales.. "

Note 5: Lo¢al Marketing - On-going you are required to spend. a minimum .of One Thousand ($1,000)
Dollars per-month toward the marketing and promotion .of your Restaurant. Your local marketing efforts
and expenditures: must be: targeted to a market comprised -of your designated ‘territory and may only
include media, networking, business development, public rélations ;and other forms of business
development that we.desighate and pre-approve.

Note 6: Grand Opéning Marketing - You must spend not less than Five Thousand ($5,000) Dollars
toward the marketing and promotion of the grand opening of your Restaurant. Your marketing must be
pre-approved by us.

Note 7: Technology Fee - The continiing monthly technology fee: is an administrative fee and is not
associated with any particular service. Currently we do not charge a monthly Technology Fee but reserve
the right to-implement a monthly technology fee not exceeding Two Hundred ($200) Dollars per month.

Note 8: Customer Rewards Program — You must participate in the customer reward program. Currently
we require that you participate in the: Level Up customer rewards and ordering program with required
integration with our: designated point-of sale system. -

Not¢ 9: Loc¢al and Regional Advértising Cooperatives — If two or more Restaurants are operatmg
within a market designated by us. we reserve the right to establish and require  your participation in.a local
or regional advertising cooperative within a geographic area, region, or market designated by us: [fa local
or regional 'advertising cooperatlve is established within a market that: includes your Restaurant(s), you
will be required to participate.in the cooperanve and make on-going payments to. the cooperative in such
ameounts and subject to such caps as éstablished by the cooperative members. We ‘anticipate that each
Restaurant franchisee will have one vote for each Restaurant location located within the cooperative
market and that cooperative decisions shall be made based .on approval of a simple majority vote based en
a quorum of not less than twenty-five percent of the designated cooperative members. Contributions to a
local .or regional cooperative that we designate shall count toward the satisfaction of your-local marketing
obligations :and shall not the amount of your monthly ‘minimum locak marketing obligation.

Note. 10: Annual Conference - If we establish a franchisee annual conference you or your Manag'ing"
Owner must attend the- conference. You will be responsible. for your ewn expenses in attending the
conference.. We may charge.you an annual conference fee in an .ambunt tiot eéxceeding Seven Hundred
and Fifty ($750) Dellars. We feserve the right'to waive the Annual Conference Fee for those franchisees
that attend the conference and to charge the Annual Conference Fee to those franchisees who fail to
attend:
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

A. Franchise Agreement

| . Method of

Type-of Amiount ‘ When Due. | To Whom Payment is,
Expenditure . | Payment | Made'
(Note Iy, ! o
Initial Franchise | $35,000 Lump sum When you sign | Us
Fee Mo the. Franchise
Agreement

Construction and | $155,000-$265,000. | Varies Before:opening | Approved Third party.
Leasehold suppliers.and
[mprovements vendors,, §ubj¢'Ct to.
(Note 3 our:specifications
Fumiture, $185,000--$260;000 | Asbilled As incurred Approved Third party.
Fixtures and suppliers.and
Equipment vendors, subject to
(Note4) our specifications
Signs $15,000. - $20,000 | Asbilled Beforeiopening | Approved Third party
(Note.5) suppllersand

vendors, subject to

T - our'specifications

Computer, $10,000 - $15,000 | Asbilled As incurred Approved Third party
Software:and * suppliers and.
Point.of Sales vendors, subject to
System M5 ourspecifications
Initial General $5,000 — $10;000 | As billed Before:opening | Us,.our affiliate, or
Inventory third party.suppliers
(Note 7y and vendors, subject

to.our specifications,
Initial Product $10;000 - $15,000 : As'billed Before.opening | Us of ouraffiliates
Inventory
{Note 7). :
Prepaid Rent and $10,000 - $20,000 | Lump:sum ’ Varies Third party landlord
Lease Deposits f
(Note Ry

11 /
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‘marketing plan
|

| Type of Ainourit Method .of When Due To Whom Payment is
- Expenditure Payment Made
(Note 17 |
- Utility Deposits | $800-- $1,000 As billed Before.opening | Utility companies
(Nole:9) .
| |
| Insurance $4,000 | As billed Varies Insurance companies
Deposits .and
Premiums
(Note-10)
Travel and 1$500 - $8,000 | As incurred Before.opening | Third party.
Lodging for
Initial Training
{Note 1 1)
Grand Opening $5,000 - $7,500 Inaccordance | As incurred but | Approved Third party
Marketing with your prior to opening | suppliers and
Expense' grand opeéning ' vendors, subject to
(Note 12) - - )

our specifications and
approval

©2019, The Intemicola:Law Firm. P.G.

Professional Fees | $10,000 - $20,000 | As.billed Before opening: | Third parties,
(Note 13) ‘ including attorneys,
‘ accountants and

architects

Business $2,500 - $5,000 | Lump’sufn. | Before opéning | Governnient

Licenses and ' : authorities.

Permits

(Note 14): )

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

Stationary and

Office Supplies

(Note 13) )

Additional Funds | $25,000 - $45,000 As incurred ‘Before opening | Us, utilities,

— Initial period of approved vendors,

3 months employees and other

(Note 16) providers of services
and/or goods
necessary forthe
operation of your
Restaurant.

TOTAL $473,800 - $732,500

ESTIMATE (Franchise. Agreement)

12
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Explanatory Notes to Item 7 for Franchise Agreement

Note 13 About Your Estimated Initial lnvestment These are only estimates and your costs may: vary
depending on the size of your-Restaurant, economic and market conditions, competition, wage rates, the
capabﬂmes of your management team, your business. experience :and other factors. You should caréefully
review these estimates with your business, accounting and legal advisors before making any deécision in
signing a Franchise Agreement. These estimates do not include: interest and. financing chafges‘ that you
may, incur and they' do. not include royalties, marketing developmerit and other continuing fees that you
will be required to pay to us. Payments are non- -refundable unless othérwise noted. We do not offer direct
or indirect financing. The total estimates are based on experiences of our affiliate in establishing a
Restaurant. Yoour costs may vary based on .a numberof factors including, the geographic area in which you
open, local market conditions, your Restaurant Location, the time it takes to build 'sales and your skgls at
operating a business. We recommend that 'you use: these categories' and estimates as a guide to develop
your own.business plan-and budget and- mvestlgat@spemﬁc costsin your area:

'Note 2: Initial Franchise Fee - The Initial Franchise Fee for a Restaurant-under the Franchise Agreement
is Thirty Five Thousand ($35,000) Dollars. All fees paid to us: for your initial franchise fee are non-
refundable. There 'are no. refunds: under ‘any’ other circuinstances, including if you breach the franchise
agreement:and we terminate the Franchise Agreement.

Note 3: Construction and Leasehold Improvements - This estimate is for the:cost of construction and
build-out of a Restaurant but does not including furniture, fixtures and equipment. We. have based our
estimates on our-experience in establishing .a Restaurant. Qur estimates are based.on the assumption that
the typical square footage for a Restaurant ranges from 1,600 to 2,000 square feet. The difference in the
low and the high improvement cost estimates is due to differences in the physical -attributes of the
Restaurant location and whether or not your Restaurant will include drive-thru ordering ard service: If
your restaurant includes drive-thru ordering and service you should expect your costs for construction
and leasehold improveiments to be-on the highersénd of this estimate. These estimates. are applicable to a
site which has been obtained in the “vanilla box” stage which refers to the interior condition. of ¢ither a

--———-ngw ‘orexisting building in which the existing improvements generally consist-of- heating/cooling ‘with
delivery systems, essential lighting, 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 drchitéect
fees 'or .other fees charged by licensed professionals Cothér than general contractors anid licensed
tradesmén) and do not include ‘any special heating cooling or ductwork required by a restaurant. They
also do not include -any financial contributions by a landlord. There are many variables that may impact
your -overall costs including landlord contribution, the size of your Restaurant, rafes for construction,
personnel, freight, vendor pricing and taxes, overall costs and efficiencies in your market. The costs. for
-developing your Restaurant may be higher or lower than the éstimates provided.

Note 4: Furniture, Fixtures and Eqiipment - You will be required to purchase certain types. of
furniture; fixtures and ‘equipment for your Restaurant. Among other things, you will be required to
purchase ovens; baking equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prép
stations, service stations and computer equipment from us, our approved manufacturers and/or suppllers
and/or subject to.our specifications. If your Restaurant includes a drive-thru ordermg and service you will
you will be required to. order’ equipment and menu ordering systems speclﬁc to drive-thru equipped
restaurants and you should expect your costs for furniture fixtures and equipment to be on the higher-end.
of this estimate. If your restaurant includes drive-thru ordering and service you should expect your costs
for construction and leasehold improvements to be on the higher-end of this estimate. The costs for
furniture: and fixtures may differ depending on the material quality and on other factors. Significant
factors that will influence and will incréase the cost of furniture, fixtures and equipment will ‘depend on
the size of your Restaurant. The costs listed here ‘do not finclude any transportation or set up costs. It is
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assumed that some of the equipment will be leased. If you elect to. purchase such equipment, your costs
may be higher. Third-party financing may be available for qualified candidates for some of:the leasehold
im’;')ro‘vement- costs, however; with such financing-comes associated costs and fees which will cause. the
cost:to exceed what is indicated in this chart.

Note 5: Signs - You are: required to purchase, subject tor our design and construction specifications. and
approval, interior and exterior signs and ‘displays that we designate. This estimate is for the: cost to
prodiice wall signage to- be mounted to the. outside of the building as well as all interior signage. This
estimate includes: other eléments of brand identification within the. Restaurant such as-wall graphics..

Note 6: Computer, Software and Point of Sales System - The point of sales (“POS™) system is the
equipment that tracks the sales of your Restaurant. You will be: required to purchase and utilize a Toast
POS and y6u will need te maintain a dedicated coniputer at the Restaurant Location ‘that maintains a
consistent high-speed internét connection and permits remote access by us at all times. Additional
information about the POS and computer systems are disclosed in:Jtem |1 of this Disclosure Document

Note 7: Initial Inventory: General Inventory and Product Inventory - Your Initial General Inventory
.comprised of small wares, uniforms and supplies and your on- going inventory and supplies (including
Systern Ingredierits, Eqmpment and Supplies) that you are required to obtain from us, our-affiliate or. from
our designated suppliers are paid for at'standard ‘prices and terms and your . ongoeing inventory must be
purchased from either us or our approved vendors. Your Product Inventory comprised: of your initiat pre-
opening inventory of LaRosa must be directly purchased from us or our affiliates.

Note 8: Lease Deposit and Real Property - You will be required to operate your Restaurant from a
Restaurant Location that is.a-commercial business location that we approve and that complies with state
and local laws. The cost of real estate varies considerably based on the local real estate market and the:
size and lecation :of the property that you elect to purchase or lease. The “Estimated Initidl Tnvestment”
for the establishment of a Restaurant is based on the assumption that you will be leasing the Restaurant
Location. You will be required to pay the landlord a security deposit that will be calculated based on the
number -of month’s rént that the landlord requiirés-to bé held as security. The amount of your security
deposit is something that you will negotiate directly with the landiord 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 Restaurant ranges from 1,600
to 2,000 square feet. If your Restaurant Location is in a downtown or prestigious area your rént may be
higher: Pre- pald rent is generally non-refundable while. security or other deposxts may be refundable
either in full or in patt depending upon your lease or rental contract. This estimate does not include: the
purchase of real property should you elect to-purchase the. real property of your Restaurant Location..

Note 9: Utility Deposits - To secure the appropriate- utilities required for the operation. of your
Restaurant, including gas, electric, water, sewer and interniet access, you will be requited to pay upfront
deposits to each applicable utility company:

Note 10: Insurance Deposits and Premiums - You are required to maintain certain insurance respecting:
the operations of the Franchised Business. Your actual payments for insurance and the timing of those
payments will be-determined based on your agreement with your insurance company and agent. The ¢ost
of your insurance coverage will be based .on factors outside of our control, The amount ‘charged for
insuranice coverage may be significantly more or Iéss than ourestimate. This estiimate is for'the ¢ost of an
initia] deposit in order to obtdin the minimuni tequired insurance. In addition to. this initial deposit,

depending on the agréemerit with yout insurarice carrier, you should expect monthly insurance premiums.

You should check with your local carrier for actual premium quotes and costs, as well as the actual cost of
the deposit. The cost of coverage will vary based on the area in which your Restaurant will be located,
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your experience: with the insurance carrier, the loss experience of the carrier and other factors beyond our
control. We recommend that you consult with your insurance agent before signing a Franchise
Agreement.

Note 11: Travel and Lodging - Prior to opening your Restaurant you must complete our pre-opening
training program. We do not charge a fee for our pre-opening initial training, however you will incur
travel and lodging costs associated with attending our pre-opening training program. You are responsible
for the travel, food, and lodging expenses that you and your participating managers will incur when you
attend our training program- and the salary and benefit-costs of youratténdees. Costs vary due to distances
from your location to eur training facnhty and the quality of the food and lodging you choose. Other
factors include seasonal variations in the price: of travel and lodging expenses, general ‘economic
conditions, and your persistence in obtaining the best prices available. This estimate-is for the cost for'you
or your Managing Owner and .one designated manager (two individuals in total) to atterid the initial
training program held in Monmouth County, New Jersey. We do not charge tuition for training fée. for
you or'your designated Managing Owner aiid one of your designated mandgers. You will be Tesponsible
for all costs associated with attending the initial trainifig 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, transportation, etc.). The duration of the training program is
140 hours over a period of three: weeks. This estimate does not.include: the cost of labor.

Note 12: Grand Opening Marketing Expefise - You must spend a minimum of $5,000 prior to the
opening your Restaurant to-promote your grand opening. You must:submityour grand opening, marketing,
plan to us for our pre-approyval.

Note 13: Professional Fees - These estimates are for costs associated with the engagement of
professionals such as attorneys, accountants and -architects for advisories consistent with the start-up of a
Restaurant. You will be required to hire an architect to develop plans that meet our standards and
specifications and comply with applicable laws, rules and regulations respecting the development and
operat?i'(f)n of your Restaurant. We récommend that you seek the assistance of pro'fésg'ional advisors when

evaluating this- franchise--oppértunity; this Disclosure. Document, the Franchise: Agreement  and; if-- — -~

applicable the Development Agreement. It is also :advisable to consult these professionals to, review any
lease and other contracts' that you will enter into as part of the development and operation of the
Franchised Business.

Note 14: Business Licenses and Permits - You must apply for, obtain and maintain all required permits
and licenses necessary to operate the Franchised Business. The licenses will vary depending on local,
municipal, county and state regulations. All licensing: fees are ‘paid directly to the govemmental
authorities when incurred and are:duerprior to opening the Franchised Business.

Note 15: Printing, Stationary and Office Supplies - This figure is primarily for prmtmg a start-up order
of statlonery, menus and business cards. bearing the Licensed Marks and a supply of office materials.

Note 16: Additional Funds - You will need additional capital to support on-going businesses. expenses,

including business expenses such as payroll, inventory, marketing, rent ‘and utilities. In making this
estimate we have not considered and do not estimate sales.revénue that you may or midy not generate. It is
extremely common for new busitiessés to generate negative cash flow. This. estimate is only to cover on-
going expenses during:the initial start-up; phase of the Franchised Business comprised of the first three (3)
months following the opening of the Franchised Business. 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 you will not.require
additional capital (not included in.this estimate).beyond the three (3) imonth initial start-up phase. There is
no assurance that additional workmg capital will not be necessary during this start-up phase-or after. This
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estimate is: for one Restaurant and if you sign a Developinent Agreement the estimated -amount will be
required for each Restaurant that you develop. We have relied on the experiences of our affiliate in.
making this.estimate,

B. Development Agreemeént

YOUR ESTIMATED INITIAL INVESTMENT (Note D

Typeof Amount | Methodof | When Dae To Whom Paynient |
Expenditure | Payment is; Made ‘
Dével‘ioptrnenAtAr,e‘a / $30,000 --$135,000 | Lump sum. "‘ When you sigh | Us 1
Fee (Now2) the Franchise. |
\ ' Agreement:
Initial Investment | $473,800 - $732,500 ' See Chart A of this [tem 7
to-Open Franchised ‘
Business
| TOTAL | $503,800 - $867,500 |
ESTIMATE Mo )

_Exgl‘anatorv.NOt'e’s to Item 7 for Developnmient Agreement

Note 1: About Your Estimated Initial Investment — All payments and fees are non-refundable uriless
otherwise: noted. We do net offer direct or indirect financing. This chart and estimated initial investment
applies to your signing of a Development Agreement that ‘will designate¢ and grant to you the right to,
potentially, develop and operate between three (3) to ten (10) Restaurants, as well as the estimated initial
investment for you to .open your first Restaurant iinder-your Developiment Agreement.

Note 2: Development Area Fee and Franchise Fees — When you sign a Development Agreement your
must alse sign a Franchise Agreement for the first Restaurant that you will be-required to develop under
your Development Agreement. At the time of signing your Development Agreement, in addition to
paying us the Franchise Fee for your first Restaurant, you must pay to us. a Development Area Fee. The
amount of the Development Area Fee varies depending on the number of additional Restaurants (over and
above the first Restaurant.authorized by the Franchise Agreement that you must sign simultaneously with
the Development Agreement) that you will be authorized and required to develop and operate within the
Developmeént Area. Under:a Development Agreement the minimum, number of Restaurants that you may
be. authorized to' development is three (3) Restaurants and the maximum i ten (10). Restaurants: The
Development Area Fee is Fifteen Thousand ($15,000) Dollars for each Restaurant (over and above your
first Restaurant authorized by the Franchise Agreement that you will sign simultaneously with the
Development Agreement) that you may be authorized to development under ‘the Development
Agreement. In addition to the initial franchise fee of Thirty Five Thousand ($35,000) Dollars that you will
be required to pay at the time of signing the Franchise Agreement for the first Restaurant in your
Development Area and the Development Area. Fee that you will pay to us at the time of signing the
Development Agreement, you will pay to us-an Initial Franchise Fee of $15,000.at the time of signing the
franchise agreement for each additional Restaurant that you develop within the Development Area.

- I
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Note 3: Total Estimate — This is. the total estimated investment to enter into.a Development Agreement
for the right to, potentially, develop and operate between three (3) to ten (10) Restaurants and the
estimated initial investment for developing. one Restaurant, This estimate doés not includé the estimated
initial investment that you will dncur €ach and every time you develop . Restaurant under your
Development Agréemetit; éxcept for your first Restaurant.

ITEM.8
RESTR]CTIONS ON'SOURCES OF PRODUCTS AND SERVICES

You may only offer and sell the System Products and Services that we désignate:and you may-only utilize
those products, supplies, equipment, ingredients and sérvices, that we authorize and designate ‘in writing.
To ensure that our standards and specifications of quality, service and System development are
maintained, you must operate your Restaurant in strict conformity. with the Franchise Agreement and the
methods, standards, specifications and sources of'supply that we designate and prescribe in the Manuals.

\ Source Restricted Purchases and Leases - Generally
7 ‘We require ‘that you purchase or lease certain source restricted goods and services for the: developiment
‘ and operatiori of your Restaurant. Seurce restricted goods and servieés are goods and services that must
meet our specifications and/or must be.purchased from an approved or designated supplier. We' may
| designate a supplier (which may include us or our affiliates):as the exclusive supplier for the System. Our.
! specifications and list of approved :and designated suppliers is contained in.our Manuals. We will notify
| you of any ‘changes to our specifications or list of approved or designated suppliers. We may notify you of
these changes in various ways, including written or electronic correspondence, ameridiments and updates
‘ ~ to'our Manuals, verbal and, ottier forms of communication. We, formulate and modify our standards and
j specifications for products and services based on our industry experience and our management. decisions
as to-the overall operation and expansion of the:System..

Suppliers and Supplier Criteria
We may designate ourselves and our :affiliates 'as exclusive suppliers of source restricted goods and
- services:-'We may-designate oursclves or a third party -as exclusive:supplier irrespéctive of:the-existence of -
| competing suppliers. If there is fo designated supplier for a particular item, you will purchase :all
products; supphes and services from suppliers who meet our specifications and standards. Currently, our
‘ affiliate is the sole and exclusive supplier of the certain prepared foods, mixes, and ingredients that we
designate as:a part of the:System Ingredients, Equipment and Supplies.

If you want to purchase or lease -a source restricted item from a supplier that has not been previously-
approved or designated by us in writing, you must send us a written request for approval and submit
additional information, that we. may request. We may charge'you a supplier review and: testing fee and we
may request that you send us samples from: the supplier for testing and documentation from the supplier
for evaluation. We may also require, subject to our:discrétion, that we be dllowed-to inspect the'supplier’s
facilities. We will riotify you of our approval er disapproval within a reasonable time (not to exceed sixty
(60) days) after we receive your written request. for approwval. and all additional .information; and :samples
that we may request. We may, in our discretion, withhold our approval. When evaluating the approval of
a particular supplier, among other things, we' consider: whether the supplier can demonstrdte to our
reasonable satisfaction the ability to meet our standards, specifications and prodiiction requirements; the
suppliers quality control, whethér or not we are the exclusive suppligr of the particular iteim; whether or
not our affiliate or affiliates are the exclusive supplier- of the particular item, and whether or not the
suppliets approval, in our sole determination, will allow us to-advance the overall interests of the System.

We estimate. that your purchase of goods and services from suppliers according to our specifications,.
including your ‘purchase of goods or services from our designated exclusive suppliers, to represent
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approximately 80% of your total purchases and leases in establishing thé Franchised Business and
approximately 65% of the-on-geing operating €xpenses of your Franchised Business. Currently, neither us
nor our affiliatés are approved suppliers of the source restricted goods and services identified below.
Currently no officer of ours owns an interest in any of our designated suppliers.

As described below in more detail, we currently require. that you purchase or lease the following source
restricted :goods and services: Lease for your Restaurant;. System Ingredierits, Equipment and Supplies;
Furniture and Fixtures; Signage; Computer Equipment; Branded Items and Marketing Materials; and
Insuraricé.

. Lease - We do. not review the terms .of the lease for your Restaurant Location but require that your
landlord acknowledge our rights as set forth in the lease rider attached as Exhibit 7 to the Franchise
Agreement (the “Leage Rider”y and that you collatérally assign the lease'to us as set:forth in the collateral
assignmient of lease attachéd as Exhibit 8 to'the Franchise' Agreement. We possess the right to disapprove
of a proposed lease if the landlord refuses to sign the Lease Rider in substantially the form set forth in
Exhibit 7 to the Franchise Agreement. The Lease: Rider is intended to afford us certain rights including
our right to be notified. in the event of a lease défault and, potentially; forus to-enter the premises of your
Restaurant Location.

2. System Ingredients, Equipment and Supplies - Your Restaurant must maintain an initial and ongoing
inventory of System Ingredients, Equipment and Supplies; You must purchase the Systém Ingredients,
Equipment and Supplies. from us, our affiliates, or our designated suppliers. In many, if not mest
instances our afﬁliate will ‘be the sole and excl'usiv'e suppli'ér of Sys'tem lngredients Equipment and

3. Furniture and Fixtures - Your Restaurant must be equipped with branded and unbranded furniture: and

fixtures that we designate and that meet our standards and. specifications, You may piirchase unbranded

furniture- and fixtures from any supplier of your choosing, previdéd that the furniture and fixtures meet,
our specifications' and standards, which may also inchide $pecified manufacturérs. and brands. If the

furniture and fixtures that we designate are épec'iﬁed to"be':bfanded with the Licensed Marks, then you
‘may only purchase them froim our designated exclusive suppliers.

4. Signage - The signage for your Restaurant must meet our standards and specifications and must be
purchased from our'designated suppliers.

5. Point of Sale and Computer Equipment - :Curently you are required to purchase POS system as
designated in the Manuals with a minimum of three and a maximum of eight configured hardware
terminals subject to the size of your Restaurant. Additionally, you must purchase:and. maintain:a computer
systém on-site at the Restaurant Location of your Restaurant. In general, you will be required to obtdin a
computer system that will consist of cerftain hardware, software, and peripheral devices such as printers.
You will be required to meet our requirements involving: (a) back office and point of sale systems; (b)
security systems; (c) printerS and-other peripheral devices; (d) archive and back-up systems; and (e) high-
speed internet.access:mode:

6. Third-Party DeliveryiServices and Online Ordering Services - The operations of your Restaurant must
comply with.our policies, procedures, requirements: and restrictions respecting the use of third-paity food
delivery services and third-party erline ordering services. We. may réstrict or prohibit:your use of and/or
participating in third-party delivery services-and/or third-party online ordering services. To the extent that
‘we: grant you the- right to utilize a third:party delivery service and/or online ordering service we may
require that you do so through. accounts.and/or-agreements controlled by us.
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7. Branded lters and. Marketing Materials - All materials, bearing the Licensed Marks (mcludmg, but not
limited to statlonary, business cards, brochures, apparel, signs:and displays) must meet our standards and
specifications and. must be. purchased from either us directly or our designated suppliers. All of your
marketing materials must comply with our standards and specifications and must be approved by us
before you use them. You may market your Restaurant through approved digital media and soeial media
platforms: prov1ded that you do. 50 il accordancé with our digital media and social media policies. You
imust purchase all branded marketing materials from either us, or our designated exclusive supplier: We
may fequire that you excluswely use, at your cost, our designated supplier for social and digital media
marketing services and exclusively use, at your cost, our social media platforms, vendors and marketing
channels.

8. Insurance - Y.ou must obtain the insurance coverage that we reduire ffom time to- time as presently
disclosed in the Manuals and -as we may modify. All ifisurarice policies required under your Franchise
Agreement and as set forth in the Operations Manual must be provided by :an insurance carrier with an
AM. Best Rating: of at least A-, VII and reasonably acceptable to us: and all insurance, ex¢cluding
workers’ compensation, must name us, our officers, directors, ‘shareholders, partners, agents,
representatives and independent contractors as additional insureds. The: insurance policies must inclade a
provision that the insurance cartier must provide us with no less than thitty (30) days’ prior written in the
event of a material alteration to, or canéeéllation of; any insutance policy. A certificate: of ‘insurance must

be furnished by you to use at the -carlier ‘,of ninety (90) days after the Effective Date of the Franchise. -

Agreemeént or jiffior to, the commencement of our initial training, program. Insurance coverage must be at
least as comiprehensive: as the minimum requirements set, forth ‘in the chatt below and in the Frarichise
Agreement (Article 8 of the Franchise: Agreement). You must consult your carrier representative to
determine ‘the level. of coverage necessary for the Franchised Business. Highér’ éxposures may require
higher limits. ‘

Insurance Requirements

a) Coverage against direct physical loss or damage. to real and personal property, ‘iricluding
improvements and betterments, written-on-a special form peril basis, mcludmg flood and. earthquake, if
the relevant property is situated in a‘flood or earthquake zone, in an amount equal to 100% of the
Franchised Businesses property value;

b) Comprehensive general liability insurance; written on an. occurrénce basis, extended to include
contractual 11ab111ty, products and completed ‘operations, and personal and advertising injury, with a
combined bodily injury and property damage limit of at least $1,000,000 per occurrence, $2,000,000 in
aggregate;,

c) Statutory workers' comipensation insurance-and.employers' liability insurance as required by the law of
the state in which the Franchised Businéss is= located, including statutory workers' compensation limits
and employers' liability limits of at least $1,000,000;

d). Business automobile insurance, including liability insurance coverage for hired and non-owned
automobiles, with a combined single bodily i injury and property damage limit of at least $1,000,000 per

occurrence;;

€) Business interruption equal to ‘twelve (12) months of your net income and continuing ‘expenses
including royalty fees:

f) Commercial umbrella liability- insurance -vyilh total liability limit of at least $i1,000,000;
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g) Employer ptactices hablllty insurance with a limit of at least $2,000,000 including acticns of a third-
party and a minimiirn of $100,000 for wage and hour disputes; and

h) All othet-insurance that-we require-in the Manual or-that is required by law or by the lease or sublease
for'thé Franchised Business. :

Purchase Agreements and Cooperatives

We may, in -our discretign, negotiate purchase agreements, jincluding price terms, with designated
suppliérs fof source restricted goods and services on behalf of the System. We may establish: preferred
vendor ‘programs with suppliers on behalf of some or all of the Restautants under the System and, in
doing so, we may: limit the number of approved vendors and/er suppliers, that you may purchase from and
we may designate one vendor as your sole suppller Presently there are nopurchase or supply agreements
in effect forsource restricted products or services:and there are. no purchasing or distribution cooperatives
that you must _]o_m. You will not receive'.any material benefits for using our designated or approved
suppliers:

Qur Right to Receive Compensation and Qur Réevenué from Source Restricted Purchases

We do receive rebates from: certain vendors, of our designated suppliers of ‘Source Restricted Purchases
During oiir most tecently completed fiscal year ending December 31,2018, we received $228,254 in
revenue from franchisee purchases from designated or approved suppliers, representing: 64% of our
overall 2018 revenue:of $358,445.

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

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

find more detailed information about your obligations. in these: agreements and in other items: of

‘this Disclosure Document.

Table Abbreviations; “FA”" — Franchise Agreement; “DA”- Deévelopment Agréeement

Obligation.

Article(s) in. Agreement

Disclosure Document
Item

a, Site'selection and acquisition/lease

| FA: Articles 2.A, 3:A and 3.B

"DA: Articles 2,5.5, and 5.6

Items.7.and 11

b. Pre-opening purchases and leases

| FA: Articles 3 and 8

i DA Not applicable

I Itermis 7 and 8

c. Site-development.and. other. pre-
opening requirements

FA: Articles 3, 4, 7.F, 7.G, 1.1,
'7.J,8 and 9.B
DA: Articles 2,.5.5, and 5.6

| Items.6, 7and 11

d. Initial and ongoing training | FA: Articles 4 and 7.J | Item 11
| DA: Not applicable \
¢. Opening | FA: Articles 2,3, 4 and 9.B | Item 11

DA: Articles 2, 3,4.1,4.4,4.5,
4.6and4.7

f. Fees

FA: Articles 3,4:A, 5,9, 12,
| 13,14, 15,16 and 18.N. ~
| DA: Articles 2,4 and 5.2

Items 5,6and 7 ~

g. Compliance with standards: and
policies/manual

 FA: Articles 3,4,7 8,9 and 12
- DA: Articles 2'and 5

[tems.8 and 11

h. Trademarks and proprietary
information

"FA: Arficles 6, 7and 1
DA: Articles 2 and §

Ttems. 13 and 14

i. Restrictions on products and
services;offered

- FA: Articles 3,4.C, 7.F, 7.G.
}7.H,7.1,7J and &
| ‘DA: Articles 2 and 5

Items. é, 11and 16

quotas

J. Warranty and customer service | FA: Article 7 Item 16
requirements DA Not applicable 3
k. Tettitorial development and sales FA: Article 2 tem 12

DA: Article 4
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Disclosure Document

Obligation Arficle(s) in Agreement
Item
1. Ongoing product.and:service FA: Articles 3, 4.C, 5 and 7 Ttem 8

purchases

DA: Not applicable

m. Maintenance, appearance and
remodeling requirements

FA: Articles. 7
DA: Article .5

ltems 7 and 17

n. Insurance

FA: Article-8
DA: Notapplicable

Items 7 and 8

0. Adfveni’sihg

FA: Articles 3.F, 4.C, 7.1, 9and |
1 |
| DA: Net-applicable

ltems 6 and 11

{ p: Indemnification

FA: Article 10
DA: Not applicable

Item 6.

g. Owner’s participation, management,

staffing

FA: Articles 4, 6, and 7
DA: Articles 2.5,and 6.2

Items 11 and 15

1. Records and reports

FA: Articles 5 and 12

- DA Not applicable |

Item 6

s. Inspections and Audits

"FA: Article 13

DA Not applicable

Itens:6.and 11

t. Transfer FA: Article 4  lltem17
DA: Article 6

u. Renewal FA: Article 15 Item 17
DA: Article 3

v. Post-termination obligations FAr Article 6, 17 and 18 7 Item 17
DA: Not applicable

w. Non-Competition Covenants FA: Article 6.and 17:and 18 Item 17
DA: Not applicable

X. 'Di’is'pute Resolution FA: Articles 18.F and 18.G Item 17
DA Articles 7

y. Other: Individual guaranteé of FA: Articles 2.C, 6. 14.C and Item 9

franchisee obligations

14.E
DA: Articles 2.5, and 6.2
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ITEM 10
FINANCING

We: do:not offer direct .or indirect financing. We' do. not guarantee any note, lease: of other’ obligation on:

your behalf.
ITEM 11
FRANCHISOR’S A"SSISTAN,CE,.A’DVERTISIN.G,
COMPUTER SYSTEMS AND TRAINING

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

\'Pne-Op'e’ni‘ng‘.ObligatiOn's

1. Grant of Franchise -We will grant to you the right to operate a Restaurant at a single Restaurant

Location that-is located within a.designated territory. (Franchise Ag'reemen_t,“ArticlefZ);

2, Franchise: Agreement Designated Tertitory - Once you seécuie a Réstaurant Location that we approve,
we will define the Designated Temtory foryour Restaurant and include the geographic boundaries.and/or
a-description of your Designated Territory- within the Schedules or Exhibits to the Franchise Agreement.
(Franchlse Agreement; Article 2, Schedule 1, Schedule 2, and Exhibit.5);

3. Development Agreement Development Territory, - If you have entered irito a Development Agreement,
we will designate your Development Territory. The Restaurants to be developed by you must be located

within thé Development Territory. Once: you select a Restaurant Location(s) that we approve within the:

Developinéiit Territory; within the franchise agreement for each respective Restaurant we will define the
Designated Territory .and include. the' geographic boundaries and/or a description of your Designated
‘Territory for each respective Restaurant. (Development Agreement, Article 2);

4. Manuals - 'We will loan ‘you a copy ofour-confidential and proprietary Manuals. You must operate the
Franchised Business in-accordarce with the Manuals and all.applicable laws, rules and regulations.. At all
times, we: réserve the right to supplement, modify and update the Manuals. (Franchise: Agreement,
" Articles; 1 and 4.C): The operations manual as of the Issuance Date of this Disclosure Document. currently.
consists of 16 pages and the table of contents to the operations manual is-attached. as: Exhibit C to this
Disclosure. Document (Franchise Agreement, Article 4). The major subjects containéd if the operations
manual.consists of establishing,.developing, marketing and operating the Francliised Business;

5. Site' Review, Approval and Designated Territory - Wie will review: the proposed site that you select for

your Restarant Location and we will notify you of our approval or disapproval of your proposed site.
‘Once you select a site that we approve of as your Restaurant Location, we:will designate your Designated
Temtory However 1f you negotlate and we: agree to. de51gnate and igrant to you a Des1gnated Temtory
De51gnated Tem_tgry and at a site that we approve as ‘your Restaurant Loc‘anon At all times, you must
obtain our approval of your Restaurant Location. Additional information about site. selection is discussed
in more detail below-in this Ttem 11.

6. Approved Suppliers and Distributors - We will provide you with a list of our approved suppliers and
distributors (to the extent that we have designated them), either as part of the Manuals or otherwise in
writing. (Franchise Agréement, Articlés 3.and 4);
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7. Signs, Equipment. Furniture, and Fixtures - We will provide you with a list of our approved signage,

equipment, furniture and fixtures (to the extent that we have deSJgnated them), either as part of the
Manuals: or otheriise in writing and we will review and approve, in our discretion, your proposed.
signage; equipment, furniture and fixtures. We. do not provide: assistance in delivering or mstal]mg signs;

equipment, furniture, or fixtures. (Franchise Agreement, Articles 3 and 4);

8. Website 'and. Digital Media -~ We will idéntify and locate your Restaurant.on our website. You may. not
utilize- any websites, web based media or digital media unless expressly approved by us. in writing. We
strictly control how you may er may not use websites and digital media and you must assign all website
media.and digital media accounts to us. (Franchise Agreement, Articles 3.F and.9); and

9. Initial Training - Not léss than ninety (90) days prior to the opening of your Restaurant you or your
Managing Owner and oné managemeiit level employee or Owner must attend and complete .our initial
trainitig, program. We will provide' you (and up to one of your designated managers) with training in
accordance with our initial training, program. (Franchise Agreement, Article 4). Our current training
program is to be attended by you, or if you are a Corporate Entity, your managing owner and oné
operating manager at our training facility located in Monmoutli County, New Jersey: The training
program takes place over a.three week period and is described below in this Item 11 in more:detail.

Site Selection
Although you are: responsible for selecting a site. for your Restaurant Location. you must obtain our
approval of your Restaurant Location. Generally, we do not own or lease the real property that will sefve
as your Restaurant Location.and you are responsible for-all costs and expenses in locating-and evaluating
proposed sites for your Restaurant Location and thé demograpliic data associated with your proposed
sites; Beforé you eriter ifito a lease or other agreement for your Restaurant Location you must obtain our
approval. We will provide you with site selection guidelines. If your Franchise Agreement specifies and
designates ‘a Designated Territory, your Restaurant Location must be located within your Designated
Territory at a site that 'we approve. If you sign a Development Agreement than each Restaurant Location
must be located within the Development Territory designated in the Development Agreeiment and at
- -gite(s) that weé approve within the Developiment Territory- Your rights in your Restaurant-Location must
be subordinate to -our tights as set forth in the Lease Rider attached as Exhibit 7 to the Franchise
Agreement and the: Collateral Assignment of Lease attached as Exhibit 8 to the Franchise Agreement.

Although there is no specified time limit for us to review. the proposed site for your Restaurant Location,
we will do so within a reasonably time -period, not exceeding thirty (30) days of -6ur receipt -of your
writtén request for our review of a proposed site and your submission to us of the information and
documentation that we may request. concerning the proposed site. In determining whether to approve or
disapprove: a proposed site for your Restaurant Location, factors that we take into consideration include:
(a) demographic factors, traffic patterns, parking, building structures, visibility and available sign
locations; (b) characteristics of the proposed site; (¢) the location of your proposed site: relative to your
overall Designated Territory and proximity to othér Restaurants, if your Designated Territory was
previously designated; (d) the location of your proposed site relative to your overall Development
Territory, and proximity to other Restaurants, if you signed a Development Agreement and your
Development Territory was previously designated; and (e) whether or not the landlord for the Restaurant
Location approves of our Lease Rider in substantially the same form as contained in Exhibit 7 of the
Franchise Agreement.

Within oné¢ hundred and twenty (120) days of signing your Franchise Agreement you must secure a
Restaurant Location and lease that we approve (Franchise Agreement, Article 3.A). If you do' not meet
this: requirement for .any reason, including our disapproval of a proposed restaurant location and/or your
failure to find a suitable restaurant location that we approve during the one hundred. twenty (120) period,
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we may ‘terminate your Franchise Agreement without refunding. any fees to you. It is your ebligation te

consult with government agencies, architects and legal professionals to ¢vdluate and determine that your

Restaurant Locationi permits the. establishment and operatioen of the Franchised Business and that you

possess the necessary licensés and authiority to operate a restaurant that. offers and provides, the ‘System.

Products.and Services. (Franchise Agreement, Articles.2, 3, 7 and 16).

‘Time to Open
You may not open your Restaurant until you have completed our initial training requirements, obtained

the necessary licensing and authorization from state -and regulatory agencies within your Designated
Territoty, obtained and provided us with written proof of-the required i insurance, and have: tlmely secured
a Restaurant Logcdtion that we approved.

We estimate that the length of time between the signing your Franchise Agreement and openmg your
Restaurant to be approximately three:(3) months to. nine (9) moniths. Factors that may affect this estimated
time period ‘in¢lude: (d) evaluatirig and Selecting a suitable Site for your Restaurant Location that is
approved by us; (b) timeliness §f your subinission to us of information and documentation that we may
fequest in determining whether or not to approve of the site for your proposed Restaurant Location; (c)
length -of time' undertaken by you to- complete our initial training pregram to ‘our satisfaction; (d)
negotiating and obtaining a suitable lease for your Restaurant Location that is approved by us; (€) obtain
third-party lender financing, if necessary; and (f) ebtainjng the necessary licertses. for the operation of
your Restaurant. Other factors that may afféct this time period include availability of equipment, delays
associated with equipment installation and the cofistruction and/or installation of your leasehold
improvements and fixtures. You must open your Restaurant within nine (9) months, from the effective
date of your Franchise Agreement, otherwise we may terminate your Franchise Agreement without
refunding any fees to'you. (Franchise Agreement, Articles:3.C).

Post-Opening Obligations

Supplemental Training - We may require that you and your Operating Manager participate in

,supplementa] on-site training- that-we' may designate and require in our discretion. We may provide, in our

discretion; supplemental training on-site at your Restaurant Location. You will be required to pay .our
then current supplemental training fee, which is currently Three Hundred ($300) Dgllars, per on-site
trainer, per day, plus travel expenses, meals and accoinmodation expenses incurred by us. (Franchise.
Agreement,, Article'd.A.); .

2. Initial Training for Réplacément Operatirig Manager(s) - Your Operating Manager must complete, to
our satisfaction, our initial training program. We will offer and make available to your replacement
Operating Manager our initial training program. which must be completed to our satisfaction. The initial
training program; will be provided by us at the facilities that we designate that, presently, is comprised of
our Restaurant located in' Monmouth County, New Jersey and at the certified training Restairant that we
designate in New Jersey. You will be requnred to pay our then current supplemental training fee for
réplacement Operating Manager, which. is currently Three: Hundred ($300) Dollars, per:manager, per day
for each replacement manager attending our initial training. You will also be responsible for all costs
incurred by your managers in attending our initial training-(Franchise Agréement, Article.4.A. and 4.C.);
3. Communication of Qpérating Standards = We may establish, update-and provide you with consultations
,.and commiunications as to the standards, procedures. and System requirements as to the operation of your
Restaurant including, but not limited to, System Products and Services, System Ingredients, Equipment
and Supplies, marketing and promotion standards, and as we may, in our discretion, designate, modlfy
supplement and amend from time to time ‘and, as set forth in' the Manuals which we may, in our
discretion, modify from time to time. (Franchise: Agreement, Articles 4.B. and 4.C.);
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4. Marketing Standards and Approval - We may establish, update anid communicate to. you our standards:
for the marketing and promotion .of the Franchised Business. inciuding, but not limited to, those. marketing
materials and mediums that you may utilize. We will respond to your request respecting thé
communication of our approval or:disapproval of marketing materials and mediums that may, be requested
by you for use in the marketing and promotion of the Franchised Business. We maintain full discretion as
to the:marketing standards and the marketing materials.and media that you may use in' the marketing -and
promotion.of the Franchised Business (Franchise Agreement, Article 4.B.);

5. Approved Viéndors - We will provide the names and ‘addresses of . approved. vendors .and suppllers for
the System Products and Services -and the System Ingredients, Equipment and Supplies. (Franchise
Agreement, Articles 4.B. and 4.C.);

6. Annual System Conference - We may, in our discretion, coordinate. an annual conference to be
attended by franchisees of the System that.are in good standing. We may charge an annual conference fee
not exceeding Seven Hundred and Fifty ($750) Dollars. You will be responsible for all travel and
accommodation :expenses associated with your attendance at the conferencé. (Franchise: Agreement,
Article 4.B.):,

7. Administration of Marketing: Funds - We may administer and manage System-wide marketing funds
comprised of a Brand Development Fund. (Franchise Agreement, Articles 9.A. and 9.F);

8. Hiring and Training of Employees - We do not provide assistance with the hifing and training of your
employees. You will be directly responsible for the mariagetnent and supervision of your employees. For
the protection of the System, you must ensure that all employees wear and maintain the proper-uniforms
with our approved. System branded apparel and uniforms including, but not limited to, the apparel and
uniforms comprising System Ingredients, Equipment and Supplies. You must monitor and ensure that all
System. Ingredients, Equipment and Supplies and System Products and Sérvices.are prepared, maintained,
and served in accordance:with the System standards and. Manuals -and '

9. Priging - YQU.‘WU‘I exclusively determine the prices that you chargev for the System Products and
Services served and sold by your Restaurant. However, we may suggest pricing levels that ‘we
recommend.

‘Advertising

1. Gengrally - All advertising, marketing, marketing materials and all marketmg mediums used by you in
the marketing and promotion ‘of your Restaurant must be pre-approved by us in writing and conform 0
our standards and specifications. You may only utilize: those advertising and marketing materidals and
mediums that we designate and approve in writing. In our discretion, we may make available to you
approved marketing templates comprised of pre- -approved ads, ad copy and digital media that you may
utilize at your own éxpense. If you wish to utilize marketing materials and/or marketing mediums that are
not currently approved by us in writiiig, you may submit a written request requesting permission and we
will apptove or disapprove of your request within fifteen. (15) days of ‘your submission. of the written
request and sample marketing materials. We are not required to spend any-.amount on your behalf on
-advertising:in your desngnated territory. (Franchise Agreement, Article 9);

2. Local Marketing - You are not authorized to: engage in any marketing unless we pre-approve such
marketing, (Franchise Agreement, Article 9.B). Y.ou are required to engage in local marketing and you
aré required to commit and spend an amount equal tono less than One Thousand ($1,000) per month on
your local marketing efforts. We will review your local marketing programs and notify you if we. approve
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same. We will make available to you and provide you with access to our approved brochures, displays,
presentations and marketing campaigns (in the form of a source:document) that you may utilize. In those
instances where we: provide you withi access to our marketing. campaigns we previde you with the source
designs and design specifications. However, you will incur the direct costs associated with. duplicating
and utilizing such marketing campaigns and in having such campaigns printed, distributed and/or placed
with media seurces. (SF ranchise Agreement, Article’9); '

3. Digital Media. and Websne - All digital media. and marketing must be approved by us. We will
designate for your Designated Tetritory information :about your Restaurant on the www.larosagrill.com
webpage or such other websites as we may designate for the System. (Franchise Agreement, Article 9);

4, Brand Development Fund - We may control and administer a brand development fund.(the "Brand
Development Fund") (Franchise Agreement, Article 9.A). As disclosed in Item 6 of this Disclosure
Document, you must contribute-a weekly sum not to exceed Two (2) Percent of weekly Gross Sales to-the
Brand Development Fund, We may use thé Brand Development Fund for market studies, research,

service development, product. development; testing, research studies; technology development, advertising
and public relations. studies or services, creative: production and printing of advertising and marketing
materials, advertising copy and commercials, tracking costs, agency fees, administrative costs, which may.
include. reimbursement for direct administrative and. personnel costs associated with advertising and
‘public relations, and any other costs associated with the development, marketing and testing of
advertising, inarketing and public relations materials; and the purchase of media placement, advertising
tithe and public relations materials in national, regional or- other advertising :and public relations media: in
- manner determined by us, in-our discretion, to be ‘in the best interest of the franchisees.and the System.

‘Our company and/or .affiliate owned Restaurants may but are not required to contribute to the Brand.
Development Fund. The Brand Development Fund will be required to maintain unaudited financial
records.detailing’its expenditures and will make availableito you (no miore frequently than one time in any
twelve-month period) an unaudited accounting of how the monies contributed to the Brand Developmeént
Fund were spent each year. We: are not required to segregate the Brand Developient Fund from our
general operating funds-and we are not a fiduciary or frustee. of the Bfand Devélopment Fund. The Brand
Dévelopment Fund will not be used to directly-promote your-Restaurant or the marketing area in which
your Restaurant will be located. (Franchise Agreement, Article 9.A). We may utilize the Brand
Development Fund to. develop and test various media and technologies for petential utilization and/or:
improvement of the operations. of Restaurants and the marketing of Restaurants. These technelogy
developments and/or improvements may‘r¢late, among other things, to-our website and to the interaction
and potential enhancement of wéb offerings that may or may not be implemented on behalf of
Restaurants. You may or may not benefit from these technology developments and improvements. The
Brand Development Fund:will be: uniformly imposed upon all franchisees. (Franchise: Agreement, Arficle
9.AL);

We mdy use the Brand. Developiment Fund to compensate: ourselves. for administrative, fees associated
with managing the Brand Development Fund and for our internal employee salaries, expenses and
overhead associated with or reasonably allocated to managing the: activities of the Brand Development
Fund and performing services on behalf of the: Brand. Development Fund including, but not limited to,
directing, developing and managing media of the Brand Development Fund. We will not directly. utilize
the Brand Development Fund to difectly market the: sale of Restaurants, however the: advertising,
marketing arid brand developmént materials developed (including the System website) may contain basic
1nf0nnat10n as to the availability .of Restaurant franchises for sale and contact information for franchise
inquities.
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In 2018 the Brand Development Fund collected and received $65,404. As of December 31, 2018, the
balance -of the Brand Developmient Fund was $9;648}62 and th_is balance has been carried over in 2019.
In 2018 the Brand Development Fund spérnt $55,755.38 on media.and brand development.

5. Locdl and Regional Advertising Cooperative. We possess the exclusive right to authorize; establish,
designate and de-authorize a local or regional advertising cooperative ‘within those markets. that we
designate. We will exclusively determine the geographic and other boundaries constituting, each
respective cooperative and factors that we will consider include media markets ‘including, print, television
and digital. If we establish a cooperative within a. market that includes your Restaurant you must
¢ontribute to the cooperative in such.amounts and frequency as determined by the cooperative. Membérs:
of the cooperative will be: responsible for' administering the cooperative, including ‘determining, the
amount of contributions, marketing expenditurés and allocations: However, we: may require that
cooperative decisions be inade based on 'aipptoj\(al of a simple majority of franchisee members based on
one vete per Réstaurant located and a quorum of not less than ‘twenty-five percent of the designated
franchisee cooperdtive members. If a cooperative exceeds: nine franchisee members we may require that
the cooperative establish formal governing documents. Each cooperative miust prepare annual unaudited

financial statements that must be provided to each cooperative member for review. We reserve the:right to -

form, change, dissolve, or mérge any advertising cooperative. If we elect to form a local or regional
cooperative or if a cooperative already exists as to the area of your Restaurant, you will be required to
participate in the cooperative in .accordance with the provisions of our Operations Manual which we may
supplement and modify from time to time. As of the Issuance Date of this Disclosure Document we have
not established any local or regional advertising cooperatives but reserve thé right to do se in the future;
and

6. Advertising Council - Wé have not established and advertising .council but reserve the:right to do o in
the future. (Franchise Agreement, Article 9.A).

Computer System
You must utilize the computer systems, point.of sale systems and business management systems that. we

specify-and designate. Presently, you are required to:operate and maintain a Toast point.of:sale system‘as---

designatéd in the Manuals with 2 minimum of 3 and a maximum of 8 configured hardware terminals.
Additionally, you must purchase and maintain a computer system .on-site at the Restaurant Location of
your 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
required to meet our requirements concerning: (a) back office and point of sale systems; (b) securify
systems; (c) printers and other peripheral devices; (d) archive and back-up systems; and (e) internet
access mode (for exaimple; broadband) and speed. The cost of the point of sale and computer system. that
'you will be required to purchase varies depending on the size of your Restaurant with your estimated
«costs for a computer and point of sale system being $10;000 to $15,000. You are obligated to install the
software upgrades and patches as provided by the manufacturer of the computer and point of sale system.
You are responsible for hardware repairs of replacement of systems that are no longer covered under
‘warranty. Yourestimatéd costs for the maintenance, repair-and updates for the:computer and point of sale
systems is $1,200 per year. You will also be required to utilize those customer reward programs and
systeins that we désignate. There are no contractual limitations on the frequency or cost of this obligation.
We will have independent access to all of the information and data that is electronically collected and
stored on your point of sale:system.and, as such, will have access to all data related to the sales, inventory
.and financial performance of your Restaurant.. -

[nitial Training. ) o
If this is. your first ReStauran’t, we will provide initial training for you (or if you are a corporate entity,
your wanaging owner) plus one: designated. manager. Either you er your managing owner plus your
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general manager must successfully attend and complete. the. initial training program to .our. satisfaction: no.
later than forty-five (45) days prior to the :opening of your Restaurant. The initial training program takes
place over-an approximate three week period. 1f more: than two. individuals: atterid initial trammg you will
be charged an additional, fee' per additional persons atténding initial training (Iteém 6). Although we

‘prov1de you (or your+hanaging owner if youare a corporate’ entlty) plus your general manager with initial
traifing at no additional fee or charge, you will be responmble for paying for all travel, lodging, food,
=automob11e renital expenses and employee wages that you incur in connection with your attendance and

part1c1pat10n in our initial training program and the attendance and. participation of’ your designated
managers in. our initial training program. (Franchise Agreement, Article 4). Currently, we provide our
initial training program no less-frequently than quarterly and on an as-needed basis..

TRAINING PROGRAM

The followiig chart suminarizes the subjects covered.in our initial training program:

. Classroomt  On the Job )
“;\Sub]ect Tféiﬂii?gi l Trammg Location
| _ | (Hours). (Hours)
. Classroom |.On'the Job
Subject - Training | ‘Training Location
- (Hours) | (Hours)
‘Our Company. ‘ 8 _ 10 Monmouth Cjoumy, NJ
. Employee Manuals 8 0 Monmouth County, NJ
Policyand Procedures 18 ,_.LO‘ i Monmouth County, NJ
Intro Back of House | 4 s Monmouth County, NJ
éF«,ront of House 14 12 Monmouth County, NJ
Back-of'the House o 24 Monmouth County, NJ
Preparation Line 0 3 Monmeuth County, NJ
| Storage and Rotation. 0 18 Monouth County, NJ
| Equipment Prep Sheets 0 8 _Monmouth County, NJ
| POS, Opening'and Closing 0 8 Mornmouth County, NJ
| Cashier 10 4 Monmouth County, NJ
Review and Test 8 0 Monmouth County, NJ
Sub Total:| 40 100
Sub Total | 140
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Instructional materials that will be utilized in the initial training process includes our Manuals. All
training will be conducted under the direction -anid supervision of our President Vincenzo Pugliese. and
will utilize instructional materials comprised of live: instruction, handouts and the. Manuals. Vincenzo
Pugliesé 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 Restaurants. At a minimum level, the
experience of ‘our trainers will include their satisfactory comp]etton of our initial training program. In
addition to initial training you will also-be requiréd to. partlclpate in and satisfy all other training programs
that we may establish respecting tlie: operation of your Restaurant. (Franchise Agreement, Articles 4 and
2.J). After the opening of 'your Restaurant we. reserve the. right to require that you (or your managing
owner if you are a corporate entity) attend a system-wide training program (the “‘System-Wide Training
Program”) that we may establish in ourdiscretion. If we establish a Systém-Wide Training Program, the
program will be offered from our affiliate owned Restauranit in Monmouth. County, Néw Jersey and you
will be responsible for all travel; lodging, food, automiobile rental expenses and employee wages that you
iricur iti connection with your attendance. We will not require'your attendance at a System-Wide Training
Program for more than;a total of seven (7) days in any calendar year.

ITEM 12
TERRITORY

Franchise Agreement

Under the Franchise Agreement, we:will grant to you, subject to our Reserved Rights as. discussed below
in this Item 12, the right to develop and operate one Restaurant.at a specific: Restaurant Location that we
approve. Once you identify a site that we approve foryour Restauraiit Location we' will then designate:an
area around your site as your designated territory (the “Designated Territory™). The area that we:designate
as your Désignated Territory will be determined by us.

You will not receive: an exclusive territory. You may face competition from other franchisees, from
outlets that we: own, er from. other channels of distribution or competitive- brands that we. control.
However, during the term of the Franchise Agreeriient, provided that you are not in default of your

-obligations. to us or our affiliates and, except as to thie' Reserved Rights identified-below; we will not

establish ard open and we will not grant another- franchisee the right to establish and open a La Rosa
Restaurant at a Restaurant Location that is located within your Designated Territory. The scope of your
Designated Territory will vary from.the:scope and size. of the-designated territories of other franchisees in
our :System and will be determined by us based on population density, demographics, and geographical
boundaries. While there is no minimum size- for a designated terfitory,, the scope and size of the area
comprising your Designated Territory will, generally, be a distance of two (2) miles from the: Restaurant
Location in -all directions travelable by road, but may be smaller based on population density,
demographics, and geographical boundaries. Depending on the demographics and geography we may
designate your Designated Territory where ‘your Restaurant is located at the center of the Designated
Territory or where your Restaurant is located elsewhere: within. the Designated Territory. We- ‘may identify
your Designated Territory by zip code, boundaty streets, highways, county lings, designated market ‘area,
aiid/or other recognizable: demarcations and delineate it in Schedule 2 or Exhibit 5 attached to the
Franchise: Agreement. You may only offer and sell System Products; and :Services: from your Restaurant
Location located within your Designated Territory and, only to. (a) retail customers for consumption on
the premrses of your Restaurant Location, (b) personal carryout from your Restaurant Locatlon (c)

located w1th1n your De§1ggated Temtory_

We cannot alter the size' of your Designated Territory without your written consent. We will not shrink .
the size of your Designated Territory if thepopulation within your Designated Territory increases during
the termr of your Franchise: Agreement. We will not increase the size of your Designated Territory if the
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population within your Designated Territory decreases during the term of your FranchiseAgreement. The
contintiation of your Designated Territory ‘is not dependent upon' the achievement of a certain sales
volume, market penetration or any other contingency other than your continiued compliance with and
satlsfactlon of the terms.and conditions of your Franchise Agreément. The Franchise Agreement does not
grant any options, rights of first refusal or similar rights to you for the acquisition of additional franchises:
within your Designated Territory. or contiguous areas. ’

Although we will not establish and epen or grant another System franchisee the right to establish and
open a La Rosa Restaurant at.a Restaurant Location that is located within your Designated Territory, you
may face competition from otlier La Rosa Restaurants and System Franchisees including System
franchisees with restaurant locations and/or desigriated tertitories that are adjacent to and/or within a close
proximity to your Restaurant Location or Designated Territory and/or through third-party food delivery
services. or on-line. ordering services and' systems, including our own on-line ordering, system. There: are
no. restrictions on. us, our affiliates or our System Franchisees from advertising .or soliciting customers of’
La Rosa Restaurants from anywhere, including within your Designated Territory except that we reserve.
the right to approve or disapprove of your marketing, marketing mediums and marketing distribution
channels: There are ho territorial festrictions from .accepting business from cuistomers outside of your
Designated Territory except that you may only provide the services and products of your Restaurant from
your Restaurant Location and you may only deliver to customers and physical locations that are located
within your Designated Territory.

Development Agreement

Under the- Developmert Agreement, we-will grant. you, subject to our Reserved Rights as discussed below
in this Item 12, the right to-develop and operate an,agreed upon number of Restaurarits within a specified
Development Area. The size of your. Development Area will vary significantly from other franchisees
signing our development agreement and will be determined by us based on (a) the: number of Restaurants
that we authorize you to develop, and (b) the local demographics and .geography of the ‘area where: we'
agree you will be opening your Restaurants. You will bé required. to sign our then current franchise
agreement for each and every Restaurant that you estabhsh under the Development Agréement.

Other than as permitted by our Reserved Rights as,\discussed below in this Item 12, we will not operate or
prant’ franchises for Restaurants within your Development Area until the earlier of the expiration or
termiination of the Development Agreement for any reason. The Designated Territory for each restaurant
that you establish under the Developiment: Agreément, individually and, in aggregate, will be smaller than
your overall Development Territory. If you fail to timely develop and operate the requisite number of
Restaurants. as set forth in the Development Agreement, your right to develop. and operate :additional
Restaurants in the: Development Territory will be terminated. Once the Development Agreement expires
or is terminated, you will riot have any options, right.of first refusal or similar rights for the acquisition of
additional, establishment and/or development of additional Restaurarnts within the Development Territory
or afiy adjoinifig, or contiguous aréas '

Reserved Rights
As to the rights granted to you under the: Franchise' Agreement and, if applicable, the Development

Agreement, we. and our affiliates reserve to ourselves. the exclusive right on any and all terms and
conditions that we deem advisable and, without any comipensation or consideration to you (Franchise
Agreement, Article 2.D and Development Agreement, Atticle 2.3), to engage in the followmg activities
(our “Reserved nght "): (a) operate and grant to others the right to: develop and.operate Restaurants and
Franchised Businesses using the System and Licensed Marks at locations outside your Designated
Territory and, if applicable, Development Territory, as we deem appropriate and irrespective of the
proximity to your Designated Territory and, if applicable, Development Territory; (b)-acquire, merge with
or otherwise affiliate: with one: or more businesses of any kind, including businesses that offer and sell

© 2019, The Internicola Law Firm, P.C. 31 LaRosa FDD,2.29.19;.Amended 4:.9.19



products and services. that are: the same as, or similar to, the Franchised Business, and after such
acquisition, merger or affiliation to.own and operate arid to franchise, or license' others to-own and operaté
and to continue to own and gperate such businesses of any kind, even if such businesses offer and sell
products and services that are the same as or similar to' a the Franchised Business (but not utilizing, the
Licensed Matks) within your Designated Territory and, if applicable, within your Development Territory;
(c) be acquired by or merge with or otherwise.affiliate with orie or more businesses of any kind, including,
businesses that offer and sell products and serviceés that are the same as.or similar to. the Franchised
Business, even if such business or'businesses presently or, in the future, own and operate and franchise or
license others to-own and operate businesses that offer-and sell products and services that are the same as:
or similar. to the Franchised Business (but not utilizing the Licensed Marks) within your Designated
Territory and, if -applicable, your Development Tétritory: (d) use the Licensed Marks and System to
distribute-the‘approved products and servicés offered and.sold by the Franchised Business or products arid.
services similar to the approved products and services offered and sold by the Franchised Busingss ii
alternative channels of distributien (including supernarkets, grocery stores, wholesale stores and other
outlets) within or outside your Designated Territory and, if applicable, your Development Territory;, (€)
operate, and grant to. others the right to own and. operate, a Restaurants in-non-traditional sites including,
but not limited to, airports, bus and train statioris, factories, federal, state or local government facilities,
military bases, hospitals, amusement parks, recreational facilities, schools,. colleges -and other academic
facilities, 'seasonal facilities, shopping malls, theaters, workplace cafeterias, and hotels, bothi within and
outside: your Designated Territory ‘and, if applicable, your Development Territory; and (f) use the
Licensed Marks and System and to license others to use the Licensed Marks and System, to engage in all
other activitiés not expressly prohibited by the Franchise Agreeitient.

Additional Disclosures

The Franchise Agreement -and, if applicable, the Development Agreement do not grant you any right to
share in the proceeds received by us, our affiliates or any third-party from the activities outlined in the
preceding paragraph as to our Reserved Rights including, soliciting or conducting business under our
Reserved nghts within your De51gnated Territory.

Your right to relocate’ your Restaurant is. not guaranteed .and is at our discretion. In evaluating your
relocation request ‘we will evaluate your compliance with your Franchise Agreement, your prior
operational history, the. location of other Restaurants, our expansion plans, your Designated Territory,
deinog‘raphi’cs...and‘other factors that, at the time of your request, are relevant to-us.

We do not have plans to operate -or franchise a business under trademarks. different from the Licensed
‘Marks that sells or will sell goods er services similar to those that will be offered by you through the
Franchised Business.

ITEM 13
TRADEMARKS

Under the terms of the Franchise Agreement you will be granted a license to use the “La Rosa™ trademark
and those other inarks. We reserve the right to supplement and modify the-marks that you may or may net
use in the operatxons of the Franchised. Business. You may only use the Licensed Marks in the manner
authorized by us in ‘writing and pursuant to the terms of the Franchise Agreement. You may not use the:
Licensed Marks in the name of the corporate entity that you may establish to own and operate the
Franchised Business.

Principal Trademarks Registered with the United States Patent and Trademark Office
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The following, trademarks (the “Marks”) are a part of our‘System and, unless otherwise designated by us,.
will be used by you in the operations of the Franchised Business-and, are registered with the United States
Patent and Trademark Office (“USPTO™). As to the Marks identified below, all required -affidavits have
been filed withi the USPTO.

| Mark ) Registration Number | Registration Type' Registrafion Date
‘ with USPTO.
La Rosa Chicken: & Grill | 3258645 1A July 3,2007

3758646 1A July 3,2007

5431276, 1A March 27, 2018

©.2019. The:nternicola Law,Firm. P.C,

proceedmgs and no pendmg lmgatlon mvolvmg the Marks We know of no superlor nghts or mfrmgmg
usesithat could materially affect your use of'the Marks or other related rights.in any state.

You are required to pr’ovi‘de us With written no’tice as to any claims that you may become aware of
clarm assomated w1th a thlrd-party s use-of-a- trademarkq that ist 1dentlcal or confusmgly SImllar to the
Licensed Marks that we ‘have licensed to you. We maintdin the exclusive discretion to take any and all
actions or, to refrain from any aection, that we believe to. be appropriate in response to any trademark
infringement, challenge or claim. We possess the: sole right to. exclusively control any ‘and all litigation,

legal proceedings, administrative proceedings and/or settlements respecting any actual or alleged
infringement, challengé or claim relating to the Licensed Marks. You must sign all documents,

instruments and agreéments 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
Licensed Marks in any legal proceeding, administrative proceeding or as may be otherwise determined by
us. As to the foregoing, we will reimburse you for the: reasonable ‘out-of-pocket administrative expenses
that you incur and pay in.complying:with our written instructions.

We will protect your right to use the Licensed Matks and other related righits and to. protect you against
claims. of infringement and unfair competmon related to- the Licensed Marks, providéd that your use of
the Licensed Marks is. in accordance with the Franchise Agreement, the Manuals, :and is consistent with
our instructions and. the license granted to you. We will indemnify you against direct damages for
trademark infringement in a proceeding, arising out of your use. of the: Licensed Marks, provided your use
of the Licensed Marks comply with the terms of your Franchise: Agreement, the Manuals, -our written
instructions to you and, you have:timely notified us of'the claiin, have given us sole control of the:defense
and settlemieiit of the-claim, and you are ifi compliance with your Franchise Agieement and; if applicable,
Development Agreement. If we defénd the claim, we have.no obligation to: indemnify or reimburse you
with respect to any fees or disbursements-of any attorney that:you retain.
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If'any third:party establishes, to. our satisfaction and ini-our discretion that its rights to the Licensed Marks.
are, for any legal reason, superior to any of our rights or’ of a nature that webelieve, in our-discretion, that
it is advisable to discontinue and/or modify the Licensed Marks, then we will modify and/or replace the
Licensed Marks and you must use the substitutions, replacements and/or variations of and/or to the
Licensed Marks and use: the those trademarks, service marks, logos and trade names required designated
by us: Ini such event, our sole liability and obligation will be to reiimburse 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 replacemerit of marketing materials. '

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 Manuals afid -other written materials and items. We have not applied to the United

States Copyright Office toregister these copyrights. We have not applied to the United States Patent and
Trademark Office for-the issuance of any patents.

You must keep as confidential our Manuals, any supplements to the Manuals and any other manuals or
written materials (including those materidls made available to you in electronic format or as part of an.
online or cloud based network that is :a part of the System or designated by the System) used in

connection with the Franchised Business. The Manuals contain information about our ‘System, System

Products and Services, System Ingredients, Equipment and Supplies, proprietary products, marketing,
systems, and, among other: things, confidential methods of opérition. We. consider the information a trade
secret and extremely confidential. You must use all reasonable. means to keep this information
confidential and prevent any unauthorized copy; duplication, record or reproduction. of this information.
You must also require your employees to sign confi identiality agreements that will reguire them to keep
confidential, both during and after their employment, all information designated by us as, confidential.
You must immedidtely inform us if you learn of any unauthorized use, infringement or cha]lenge to the
copyrighted: materials, proprietary or confidential information, including but not limited-to-our-Manuals.
We will take any and all action(s) (or refrain fiom same) that we determine, in our discrefion,, to be
appropriate. We may control.any action we choese to bring. We need not participate in' your defense
and/or indemnify you for damages or expénses in a proceeding, involving a copyright or patent. If any
third-party establishes to our satisfaction, in our discretion, that its right to these materials are superior,
then you must fiodify or discontinue your use of these materials in accordance with our written
mstructions:.

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

The Franchise Agreement requires that you or, if you are a Corporate Entity, that your managing
shareholder, member or partnér be pérsonally responsible for the management and overall supervision of
your Restaurant (the “Mariagirig Owner™). Your Managing: Owner must.complete, to.our satisfaction, our
initial training program and be approved by us. While we recommend that your Managing Owner
personally participate in the day-to-day management and on-site supervision and operations. of your
Restaurant, you may-hire an operating manager to supervise and manage the day-to-day-on-site operations

of your Restaurant provided that your operatifig manager: (a) meets all of our minimum standards and

criteria for managers; (b) completes our initial training program; and (c) signs our confidentiality
agreements (an “‘Operating Mariager”). We do, not require that your Operating Mandger owr any equity
interest in the franchise. (Franchise Agreement, Article 7.)). At all times, your Reéstaurant must be

34

LaRosa FDD 2:29.19;, Amended 4.9.19



managed and supervised on-site by either a Managing Owner or Operating Manager. If you own and
-operate: multiple Restaurants ‘then each Restaurant must be managed and supervised on-site by an
‘Operating Manager.

You and, if'you are Corporate Entity, each of your membets, sharehiolders and/or partners. (collectively,
“Qwners”), must petsonally guarantee all of ’_yOur‘leigat'ions to us under the Franchise: Agreement. Each
Owner and Ownér’s Spouse must personally guarantee your obligations to us under the Franchise
Agreement (Franchise. Agreement, Article 6 and, Franchise Agreement Exhibits I and 2). You and each
Owner .and Spouse: must also promise in writing, that, among other things, during the term of the
Franchise Agreement you will not participate. in- any business’ that in any way competes with the
Franchised Business; and that for thirty-six (36) months after the expiration of termination of the
Franchise Agreement (w1th said period being tolled during any periods of non- -compliance), you will not
participate in any competitive business located ‘within and/or servicing customers located within your
Designated Territory and a twenty-five (25) mile radius surrounding your Des:gnated Territory. Further
you will not participate: inany competitive: business located within -and/or servicing customers: located
within a ten (10) mile radius of any other Restaurant and/or the designated territory of any other
Franchised Business. Your managers and -all other employees and agerits with access to our confidential
information will be réquired by us to sign a confidentiality agreement: (Franchise Agreement, Article 6
and, Franchise Agreement, Exhibit 4). -

ITEM 16
RESTRICTIONS ON PRODUCTS:AND SERVICES SOLD

You may only sell the System Preducts and Services as specified in the Manuals or otherwise approved
by us in writing and may only 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 fo change the products and services
offered sold by La.Rosa Restaurants. You are not limited to whom you may sell products and services 6f
your La Rosa Restaurant, provided you do so exclusively from,your Restaurant Location and as otliérwise
required by and in comphance with the standards we determine for the. System
ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The Eranchise Relationship. Under a Single Unit Franchise: Agreement

THE FRANCHISE RELATIONSHIP

‘This table lists certain important provisions of the franchise and related agreements. You should read

the‘se;prov'isions in the:agreements attached to this Disclosure Document.

7 Sections in
| Proyision Franchise Summary
1 Agreement
a. Length of the franchise | Arficle 2.B The term is ten (10) years.
term
b. Renewal or extension of | Articlel5 If 7y>ou ;neet our conditigns for rerewal you may
the term renew your franchise forone additional ten (10) year
‘term.
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Provision

Sections in
Frarchise.
Agreement

Summary

| c.  Requirements for

franchiseeto Tenew. or
extend’

Article 15

| Yoou must: not be in default of the Franchise

Agreement; have complied with all material termis
and conditions of yd’uf current Franchise Agreement;
your owriers and the spouses of your owners must be
in compliance with and not have violated their
-agreements with us; give:us one hundred-and eighty
(180) days prior written notice:of your'request to
renew-the Franchise Agreement; sign ouir-then currerit
form of franchise agreement and related agreements;
i'sign d general release; pay arenewal fee; pay all
monetary obligations.owed to us; remodel and

| upgrade the facility for'your Restaurant; and maintain

the right.to continue to occupy the Restaurant
Location. Upon renewal, the then current form of
franchise agreement that'you will be required to sign
may-coritain terms and conditions materially different
from those in your previous franchise agreement.

d. Termination by
franchisee

Articlel6.B

You may. terinate the Franchise Agréement only if
you are in-compliance with the Franchise Agreement
and we-fail to.cure a:material breach of'the Franchise
Agreement within thirty (30) days or, if the breach
cannot be: cured within thirty (30) days, then within
such period of time that is reasonable to cure the
breach.

e. Termination by

franchisor without cause |

i Not applicable

Not applicable.

f.  Terimination by
franchisor with “cause”

[ Atticlel6.A

We.¢an terminate. if you,are in default of the terms.of |

the Franchise Agreement.

g “Cause” defined-curable
defaults

Atticle16.A(3)

You will have thirty (30) days.to cure'a default where

you: fail to-timely lease-a location that we approve for

your Restaurant; fail to timely develop your
Restanrant; fail to tirfiely opén your Restaurant; your
development and/er operation of your Restaurant
violates federal, state or loca] laws; linless such
violation poses a threat to, public health or:safety; fail
to maintain insurance coverage-that we require; fail to
comply with our standards; systems or specifications.
as we may designate or as:-otherwise:designated in the
Operations Manual; refuse or fail to'pay a supplier of
vendor without legal justification; fail to operate your
Restaurant in conformity with our Systein-or

othérwise violate the Franchise. Agreement, except as.

@ 2019, The/lmémicola Law Eirm, P:C.
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Sections'in L
Provision Franchise Summary
Agreement

to.events-of default that are'not curable: You.have ten
(¢10)days to cure a failure to pay fees due:to us of an
affiliate of ours.

h. “Cause” defined:non- Articles 6.A(1) The following defaults cannot be cured where: you
curable defaults and 16.A(2). arc deemed insolvent; you make an.assignment for
the benefit of creditors; admit in writing your inability.
to pay debts; you are.adjudicated bankrupt or
insolvent; you file a voluiitary bankruptcy petition; a
voluntary bankruptcy petition is. filed against you and
you fail to file a. motion to vacate or dismiss the
petition within sixty (60) days.of its: filing; you seek
or acquiesce to the appointment of a trustee or
receiver; a.court orders the appointment of a trusteé or
receiver over thé Francliised Business; execution is
levied against the Franchised Business; a final
judgment is entered against the: Franchise: Business
and is not satisfied within thirty (30) days;, you are
dissolved; a lawsuit or action is commenced against
the Franchised.Business to foreclose on 4 lien on
équipmient of the Franchise Business and such action
is not dismissed aftetr-sixty (60) days; real or personal
property used by the Franchised Business is-sold or
levied by a sheriffor other law enforcement officer;
you abandon or fail to continuously own.and operate.
the Franichised Business; on three (3) or more
occasions during the term of the Franchise Agreement
you fail to timély submit records and/or feports to-us;
on three (3) or more oc¢asions during the term of the
Franchise Agreement you fail to timely pay fees
and/or other financial sums due to us; the
Franchisee’s Disclosure Questionnaire-and
Representations Agreement contains material
omissions and/or misstatements; you atternpt to
transfer the Franchise Agreement and/or ‘the assets of
: the Franchised Business without our prior written
] consent; you misuse, divulge or communicate to-any
| unauthorized third party the confidential information
‘ and/or the ¢ontents of the’ObérgtiOns Manual; you
engage in conduct that materially impairs.our
i Licensed Marks or System and/or the goodwill and
| reputation of our Licensed Marks or‘Syster; you or
an owner are convicted of a felony or plead guilty or
\ nolo contendere to a felony;; you or an owneér engaged
j un dishonest or unethxcal conduct that, in our
! judgment, results in ‘embarrassment to us, our
‘} Restaurants and/or the System; you underreport your
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Sections in |
Provision Franchise: Summary
Agreement

gross sales and/or financial performance resulting in,
in.any instance, the underpayment, by five (5%)
percent or more, of royalties and/or:other fees due
from you to-us; you use ingredients, ¢quipment and/or
supplies not approved by us; you fail to tlmely
complete our training programs.as designated by us

| and as determined in our discretion; engage in
conduct and/or operations.of the Franchised Business
that poses an immediate threat or.danger to publi¢
health or safety; you lose the-right to occupy the
facility and approved location of the Franchised
Business; you fail to comply with Anti-Terrorism
laws; you fail to-immediately notify us.of any know
breach by a third-party of our Confidentiality
Agreement; you. mlsappropnate misuse or otherwise
make any unauthorized use of the Licenised Marks,

the confidential information and/or the System; you |
fail to pay a fee due to us within ten (10).days’ notice ;
from us; and/or you fail, without:legal justification,
on'more than three (3) occasions'to pay a supplier or
vendor of the Franchised Business. 7

i. Franchisee’s obligations | Articles.6:and [7 | Yeou must: pay all sums that'you owe to us.under the
on termination/fon- Franchise Agreement and.all other-agreements with:
renewal us; cease owning and operating, the Franchised

T o T Business; cease representing yourself as 4 franichisee |
of ours; pérmanently cease using and/or accessing the

‘ System, the Licensed Marks, our confidential

! . iriformation, the Operations Manual, the' Business:

1 3 Management System, the Business Management

System. Data, and the System Ingredients, Equipmient

and Supplies; return the:Operations Manual and all

| confidential information to us in the-original form

provided to you and:document the destruction of all
electronic files related to.same; completely de-
identify-the location and/or facility associated with
the.-Franchised Business; as requested by s, transfer
to us all data, telephone listings, digital media,
accounts, web listings and websites associated with

- the Franchised Business; and abide by the post-

termination non- competmon covenants:and

restrictions.
'j. Assignment of the Article14.A No restriction on our-right to assign.
contract by franchisor
\ ' .
38
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Provision,

Franchnse
Agreement

Summary

k. “Transfer” by
franchisée-definition

Article 14.B

A transfer means and includes, whether voluntary or
'i’nvoluntary‘, conditional or unconditional, direct or
indirect: (@) an.assignment, sale, gift, transfer, pledge
or sub-ftanchise; (b). the grant of a mortgage, charge;
lien or security interest, including; without limitation,
the grant of a collateral assignmenit; (c) a:merger,
consolidation, exchange of shares or other ownership
interests, issuance of additional ownership interests or
sccurities representing or potentially representing
ownership interests, or redemption of ownership
interests; and.(d) a sale or exchange of voting
interests or securities convertibleito voting interests,
or ari agreemeiit granting, the right to exercise or
control the exercise of the'voting,rights of ‘any holder
of ownership interests or to.control the operations or
affairs 'of Franchisee.

transfer by franchisee

1. Franchisor’s.approval.of |

Atticle14.B

Ti'ansféi's [cquife: our p’riqr written consent, which
may be granted or withheld in our discretion.

m Conditions for
franchisor’s approval of
tranisfer

[Articlel4.C

Provide us with thirty (30).days priorwrittén notice
of the proposed transfer; you and your owners must
not have defaulted in your obligations under the
Franchise Agrecinent and all other agreements with
us; you and your owners.iiiust beviir compliance with
your obligations under the Franchise Agreement and
all othér agreements with us; the transferee must
agree t0 be:bound by all of the terms and provisions,
of the Eranchise Agreement; the transferee’s owners
and their spouses must personally guarantee all of the
terms and provisions of the Franchise Agreement; you
and your owners. and their spouses must sign.a
general feleasé in favor of us; the transfer must‘,
provide for the assignment and/or ownership-of the
approved location for the Franchise Business, and the
transferees continued use and occupancy of such
location throughout the term of the Franchise
Agreefient; the assets of the Franchised Business.
must be transferred to the transféree; the transferee:
and the-transferee’s owners.and managers, at the.
transferee’s expense must complete our training
programs; we waive our right of first refusal; and we
approve of the transferand transferee in writing and
subject to our discretion; you pay the Transfer Fee
(Subject to applicablesstate laws).

© 2019, The)ldtemicola Law Firm. P.C.
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Provision

Sections in
Franchise.
Agrecment

| Summary

Franchisor’s right of
first refusal to acquire
franchiseé’s business

Articles | and
14.F

We have the right to match any offer to: purchase your
Restaurant or the corporate entity operating your
Restaurant.

Franchisor’s option to
purchase franchisee’s
businéss

Not applicable

Not applicable.

Death or disability of
franchisee

If you are an individual, within thirty (30) days of the
death orpermanent disability of Franchisee, your
executor and/or legal representative must appoint an
Operating Manager approved by ts:and within sixty
days of such appointment the Operating Manager
must complete, to our satisfaction, our initial training
program. Within twelve (12) months of the date of
deathror disability, the Franchise Agreement must be.
transferred to a transféree approved by us and
otherwise transferred in accordance with the terms, of
the. Franchise: Agreement. If franchisee is a Corporate
Entity, within thirty (30) days of the death or
permanent disability of your Managing Owner, if
there areother Owners, must appoint a replacement
Operating Managéer approved by us-and within sixty
days of such appointment the replacement -Operating
Manager must.comiplete, to our satisfaction, our initial

| trdining progtam.

Non-competition
covenants during the
term: of the franchise

| Article6

No.involvement in any competitive business:and must
comply with confidentiality, non-disclosure and non-
solicitation covenarits.

Noncompetition
covenants after the
franchise is terminated

or expires

Articles 6 and
17.E

‘No involvement, ownership or interest whatsoever |
for three (3) years in, an,ytrcbmpet‘in‘g business in: your
designated territory; a twenty-five(25) mile radius of
' your designated territory; a ten'(10) mile radius of the
designated territory-of any other Restaurant; and you
must comply ‘with confidentiality, non-disclosure:and

- non-solicitation covenarits.

agreement

Article18:L

'Requires writing'signed by you and us, except for
unilateral changes that we may make to the Manuals.

or-our unilateral reduction of the scope of a restrictive
".covenant that we may make in our discretion. ‘

@2019, Thedniernicoli Law Firin. B:C.
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Sections'in
Provision Franchise _ Summary
Agreement
| t. Integration/merger Articles | and Only the terms of the Franchise Agreeinent and
clauses I8.M ‘sc'hedql'es to: the Franchise Agreementand the

\ ' respective exhibits (ifsi gne’d)fto. the Franchise
Agreement are binding:(subject to state law). Any
representations. or promises outside of the Disclosure
Document.and Franchise. Agreement may not be.
enforceable.

\
u. Dispute resolution by | Not applicable N6t Applicable.
arbitration or mediation

v. Choice of forum | Article18.G State court of general jiirisdiction that is within or

. closest to Monmouth County, New: Jersey or; if
apprapriate; the United States District Court nearest
to our corporate headquarters at the time:such.action
is filed (subject to-applicable state law).

| w Choice of law Articlei 8.F New Jersey law will govém: However, this provision
is;subject to:state' law and as otherwise:disclosed in
Exhibit | to<this Disclosure' Document.

[REMAINDER OF PAGE INTENTIONALLY LEFT'BLANK]
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The Franchise Relationship Undér 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 attachéd to this Disclosure Document.

Sections in

'

franchisor with “cause”

Provision Development. Summary
Agreement
a. Length of the franchise | Section 3 Varies:depending on the number of Restaurants to be
term developed and the Deyelopment Area. The agreement
commences on the effective date and the term
automatically expires at:the earlier of the opening of
the final Restaurant required for development, or the
last day of the:calendar month in which the final
Restaurant was required to be opén under the
Development Agreement.
b. Renewal or extension.of | Notapplicable There is no renewal of the Development Agreement.
: the term | )
c. Requirements for ‘Not applicable | There is no renewal of the Development Agréement.
franchisee to rénew or ‘
extend
d. Termination by Not applicable  There is no.option for your termination of the
franchisee ' Development Agreement.
e. Termination by Not applicable |} We can terminate without cause only if you and we
franchisor without cause | mutually agree, in writinig, to-terminate.
f.  Termination by Section 3.2 | We may terminate your Dévelopment Agreemerit

with cause. Your Development Agreement.can be
terminated by us if: (a) you abandon your obligations
under the Development Agreeinent; (b) if you for
four'(4) consecutive months, orany shorter period
that indicates.an intent by you to discontimie your
development 6f Restaurants within the Development
Artea; (c) if you become insolvent or you aré

- adjudicated bankrupt, or«if 'any action is taken by you,

or by:others against you; under any insolvency;
bankruptcy or reorganization act, or if you make an
assigritnent for the benefit or creditors.or a receiver:is
appointed by you; (d) if you fail to meet your
development obligations under-‘the Devélopment
Schedule for any:single Development Period
including; but not limited to, your failure-to establishy
open and/or maintain the-cumulative number of

' Restaurants in accordance with Development
Schedule; and/or (e) in the event that any one
" Franchise Agreement is terminated respecting any

D 2019, The Imemicola:Law Firm. R.C.
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' Sections in.
Provision ‘ Development ‘Summary

|  Agreement )

j Il !
} Restaurant and/or any- other franchise agreement i
| between you and us:

g “Cause” defined-curable | Not applicable: Not applicable.
defaults . |
'h, “‘Cause” defined-non- Section 3.2 Y.our Development Agreemént can be terminated by

‘ ciirable-defailts; us'if:(a) you abandor your obligations;under the
‘ Development Agreerient; (b) if you for four (4).

! corisecutive months, or any shorter pérfiod that
indicates an intent by you-to discontinue; your
development.of Restaurants within the Development

f Area; (c) if-you becomie insclvent-oryou arer
adjudicated banktupt; or if any action is taken by you,
1 orby otliers agairist’ you, under any insolvency,.
; bankruptcy of feorganization;act, or if you make an
assigniment for the benefit or creditors or a receiver is
| appointed by yeu; (d).if'you fail to-meet your
‘ development obligations under the Development
Schedule for any single Development Period ‘
! ‘including; but.not.limited to, your failure to-establish, '
i open and/et inaintain the. cumulative number:of |
Restaurants in accordance with Development
Schedule; and/or (e) in'the event that any one
Franchise Agreement:is terminated respecting.any
Restaurant:and/or-any other franchiseragreement
‘between yow and us.
i Franchlsee s: obllgatlons Notapplicable You lose all rights under the Development
on termination/nons Agreeitient. There are no renewal rights respecting
Tenewal the Development Agreement.

1j. Assignment of the Section 6 - There are no réstrictions on ou right to- assign.

| contract by franchisor

| k. “Transfer” by ‘Section 6 - You have no tight to transfer the Deyelopiment ;

3 franchisee-definition ' Agreeiment,

1. Franchisor’s approval of | Sections 6 - You have no rightto transfer'the Development
transfer by-franchisee ' Agreement.

| m Conditions for Seéctions 6 | You have no right to transfer-the Development:

franchisor’s approval of | Agreement.
transfer ) :

n. Franchisor’s right:of Notapplicable: | Not applicable.
first refusal to-acquire: ' '
franchisee’s business
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Sections in ||

‘Provision Devélopment Sumimary
Agreement
. Franchisor’s option fo. | Notapplicable | Not applicable:

purchase franchisee’s

3 business: -

'p. Death or disability of Not applicable | Not applicable.
franchisee \ ‘

| . Non-competition Not applicable | Not Applicable as to .De,velopmei]t;A;gréement. 7
covenants. during the ' However, each Restaurant'developed pursuant’to

Developmeént Agreement will be subject:to non-
competition covenants.set forth in each respective
Franchise Agreement.

term of the franchise

r; Noncompetition ‘Not applicable Not. Applicable as to Development Agreement.
covenants, after thé: | However, each Restaurant:developed pursuant to
franchise is terminated Development Agreement will be subject:fo non-
or expires; competition covenants set forth in each respective

Franchise Agreement.

s. Modification of the Sections 5.4 and | Only by written agreement between you and us or if
agreement 7.11 governing law requires:a modification. We can
change:the form of the Franchise: Agreement for
future Restaurants which will not altet your
obligatioiis under'the Development Agreement.

t. Integration/merger Section 7.12 The Development Agreement is the entire agreement

clauses T 777 7| 'betweéen youand us relating to'thie development of the
Exclusive Territory. Any répresentations or. promises.
outside of the dgreement and the Disclosure
Document-may: not berenforceable:

u. Dispute resolution by Not applicable Not Appl‘ibab‘lﬁcr,‘
arbitration.or mediation:

v. Choice of forum Sections 7.5 and | State court of general jurisdiction. that is within or
7.6. closest to Monmouth County, New Jersey .or;, if
appfopriate, the United States: District Court nearest
torour corporate headquarters at the time:such action

is filed (subject to-applicable state law).
|

w  Choice of law | Sections 7.5and | New Jersey law will govern. However, this provision
1.6 is subject to state law and as-otherwise disclosed in

1 Exhibit I to-this Disclosure Document.
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ITEM 18
PUBLIC FIGURES

We:do not:currently use.any public figure to:promote-its franchise: No public figure is cufrently involved
in our management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

DEFINITIONS

| {a) Company Owned ‘Outlet — means an outlet owned elther directly or indirectly by us, our 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 véntiire 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
orany person identified in Item 2.

‘ (b) Gross Sales — means the total revemie dérived by each Restaurant less sales tax, discounts, allowances.
: and returns.

(c) Operatlonal Franchise Outlet(s) — means. an outlet operated under a Franchlse Agreement that is not'a
Company Owned Outlet.

ANALYSIS OF RESULTS OF OPERATIONS

In calendar year 2018 there were six (6) Company Owned Outlets and two (2) Operational Franchise
Outlet: All of these 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 full twelve-month period .of 2018, operate in a densely
populated metropolitan market where the La: Rosa brand miaintdins significant consuiner récogriition, and
are:described,.as follows: ‘

La Rosa (Marlboro, NJ) — This Company Owned Outlet is located at 455 County Road 520,
Marlboro, NJ 07746 and has.been open for business since' 1994.

La Rosa (Madison, NJ) — This Company Owned Outlet is' located at 306 Main Street, Madison; NJ
107940 and has been open for business.since 1999.

La Rosa (Manalapan, NJ) — This Company Owned Outlet is located at 285 Gordon Comer' Rd.,
Manalapan, NJ 07726.and has been open for business since 2004.
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La Rosa (Tinton Falls, NJ) — This Company Owned Outlet is located at 4060 Asbury Avenue East;
Tinton Falls, NJ 07753 and has been open for business since 2013.

La Rosa (Freehold, NJ) — This Company Owned Outlet is located at 12 Village Center Drive,
Freehold, NJ 07728 and has been open for:business since 1998.

La Rosa (Wayne, NJ) — This Company Owned Outlet is located at 600 Valley Road, Wayne, NJ
07470 and has been .open for business since 201 1.

La Rosa (Richmond Valley Road. Staten Island) — This Operational Franchise Outlet is located at 245
Richinend Valley Road, Staten Island, NY 10307 and has been open for business since 2016.

La Rosa (Victory Bivd, Staten. Island) — This Operational Franchise Outlet is located at 1172 Victory
Blvd, Staten Island, NY 10301 and has been opén for business since 2017.

La Rosa (Berkley Heights, New Jersey) — This Operational Franchise Outlet is located at 364

Springfield Avenue, Berkley Heights, NJ 07922 and has been open forbusiness since May. 2018.

La Rosa (Monroe, New Jersey) — This: Operationial Franchise Outlet is located at 399:.Spotswood
Englishtown Road, Monroe, NJ and has been open for business since August 2018.

Ofthe foregoing six (6) Company Owned Outlets and four (4) Operational Franchised Outlets we report

the 2018 results of all six (6). Company Owned Outlets and. the two (2) Operational Franchise Outlets
located in Staten Island, NY at Richmond Valley Road and Victory Blvd (all collectively referred to as
the “Reporting Restaurants™). Because the Opérational Franchise Outléts located in Berkley Heights, NJ

and Monroe, NJ were. not open‘and in operation for a: full twelve months in 2018, we have not included.

them in the Reporting Réstaurants:

BASES AND ASSUMPTIONS

Each of the Reporting. Restaurants used a uniform aCQOUHting;syStélﬂ with financial information prepared
on a basis consistent with génerally accepted accounting principles during; the 2018 calendar years. The
information in this analysis has not been audited and; as to the Operational Franchise Qutlets, is based on
information provided to us by our franchises.

AS.TO THE REPORTING RESTAURANTS FOR 2018 CALENDAR YEAR

Oiitlet Location 2018 Gross Sales Outlet Type ‘
L.a Rosa = Marlboro, NJ $1,622,132 Company Owned QOutlet
La Rosa — Madison, NI $1,378.626 Coimpany Ownéd Quitlet
l.a Rosa — Manalapan, NJ $1,154,463 Company Owned Qutlet
La Rosa— Tinton Falls, NJ $1,243.887 Coimpany Owned Outlet
La Rosa — Freehold, NJ $1,404,332, Company Owned Outlet
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 La Rosa — Wayne, NJ $ 931,914 ' Company-Ownéd Outlet

L:a Rosa — Staten Island, NY $1,01.1,942 ‘Operational Franchise Outlet
Richmond Valley Road

La Rosa— Staten Island, NY $ 678,894 Operational Franchise Outlet
Victory Blvd

DISCLAIMER

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

Other than the preceding financial performance representations, we do not make any representatioris
aboiit a franchisee’s; future financial performance-or'the past financial performance of company-owned or
franchised outlets. We also deo not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasmg an existing outlet, however, we may.
provide you with the actual records «of that outlet. If you receive any other financial performance
inférmation or projéctions of your future income, you should report it to: the franchisor’s management by
contacting Vincenzo Pugliese; 300 Craig Road, Suite 201 Manalapan, NJ 07726, and (732) 740-0949, the
Federal Trade:Comimission, and the appropriate:state regulatory agencies.

Written substantiafion of the data used in: preparing these sales figures will be made:available to you upon
reasonablesrequest.

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

TABLE NO. 1
SYSTEMWIDE OQUTLET SUMMARY
FOR YEARS 2016 to 2018
OUTLETS AT THE | OUTLETS AT THE
OUTLET TYPE. YEAR START'OF THE END OF THE NET CHANGE
YEAR YEAR |
Franchised 2016 0 1 1
2017 1 : 1 0
2018 1 4. +3
Company 2016 6 6 0
‘Owned i
2017 6 6 0
2018 6 6 0
Total Qutlets. 2016 6 7 *1
| 2017 T e e e T 0
2018 7 10 +3

TABLE NO. 2

TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS

(OTHER THAN THE FRANCHISOR)

FOR YEARS 2016 to 2018
STATE Y.EAR NUMBER OF TRANSFERS
None 2016 ‘ 0
2017 0
2018 : 0
48
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_ TABLE NO. 3
STATUS OF FRANCHISED:OWNED OUTLETS

FOR YEARS 2016 to 2018
\ ‘ Ceased ‘
| Outlets Reacquired | Operations |‘Outlets
at:start | Qutlets Non by for Other | atend
State. Year | of year TOpened Terminations | Renewals | Franchisor: | Reasons ‘rofy,ear—
‘ . _ - Al
| 1 s \ — |
| New |2006] 0 | 0 o | o 0 o | o
Jersey — ‘
2017( 0 0 0 0 0 o | o |
2018| 0 2 0 0 0 o | 2 |
P |
New |2016] 0 l 0 0 0 0 1
York B
2017 | 0 0 0. 0 0 1 ‘
‘.20,18‘ 1 1 0 0 0 0 2
!
— ]
Totals | 2016 0 1 0 0 0 0 1
: i i
2017 1 0 0 0 0 0 1
| R
T 2018 1 3 0 0 0 R S
TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS
FOR YEARS 2016 to 2018
I | , 'i
[ Ceased
! Outlets ‘ Reacquired | Opérations, | Outlets
1 atstart | Outlets | | Noo | by forOther | .atend
State  Year | ofyear | Opened | Terininations | Renewals | Franchisor | Reasons | of year
New Jersey | 2016 | 6 0 0 0 0 0 6
20171 6 0 0 0 0 0 6
2018 6 0 0. 0 0 0 6,
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[ Ceased ;
Outlets ; Reacquired | Opeérations | ‘Outlets
; . atstart | Outlets .~ Non by for-Other at end
State | Year ‘ of year | Opened | Terminations | Renewals | Franchisor | Reasons of year
1 )
Totals 2016 6 0 0 0 0 6
2017 6. 0 0 0 0 )
2086 | 6 0 0 0 0 6
TABLE NO: 5§
PROJECTED OPENINGS
AS OF JANUARY 1,2019
Franchise | Projected New Company. |
Agreement Projected New: Frarichised Owned Outlets iri the Next
State Signed but:Outlet | Outlet in the Next Fiscal Year Fiscal Year
Not Opened
Florida 1 3 0
New lersey 1 3 0
New York 1 o '_—3“_ 0
TOTAL 3 9 0

Notes.to Tables:

During the last thiee fiscdl years, no current or former franchisees have signed confidentiality clauses
with us; that restrict them from discussing with you their experiences as a franchisee in our franchise
system. There are no trademark-specific franchisee organizations. asseciated with the franchise system
being offered in this Franchise Disclosure Document.

Exhibit G to this Disclosure Docuiment contains a list of our then current franchisees as of the end of the
Issuance Date of this Disclosure Docuiment.

Exhibit H to this Disclosure Document contains a list .of franchisees that had an outlet terminated,
caneelled, not renewed or otherwise voluntarily or involuntarily ceased to do business under our'franchise
agreement during our most recently completed fiscal year or who has not communicated with us within,
10-weeks of the Issuance Date ofthis Disclosure Décument.

3019, The Inigrnicola Law Firi, P.C.
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If you buy this franchise, your-contact information may be:disclosed to other buyers when you leave
the franchise system.

ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit D is our audited finaricial statements for fiscal years 2016, 2017 and 2018.Our fiscal
yedr ends on Décember 31. We-were established on September 30; 2013.

ITEM 22
CONTRACTS

Attached to this Disclosure: Document or to the ExHhibits attached to and comprisifig the Franchise
Agreementattached t6 this Disclosure Document ate Copies. of'the following franchise and other contracts

and agreements in-use or proposed for use:

Exhibits to-this Disclosure Document

Exhibit E. Franchise Agreement
Exhibit F Development Agreement
Exhibit [ State Specific Addendum
‘Schiédules and Exhibits to the Franchise Agreement:
Schedule 1 Restaurant Location Acknowledgement
Schediuile.2, Designated Territory Acknowledgment
Schedule 3 Statement 'of Franchisee’s Qwnets
Exhibit | Franchise' Qwher and Spous€ Agreement and Guaranty.
Exhibit 2 Joinder Agreement )
Exhibit 3. Franchiseé Disclosure Quéstionnaire and Representations. Statement
Exhibit 4 Confidéntiality Agreement
Exhibit 5  -—Restaurant Location and Designated Territory Acknowledgment e
Exhibit § Site Selection Acknowledgment
Exhibit, 7 Lease:Agreement Rider
Exhibit § Collateral Assignment of Lease
Exhibit 9 Assignment-of Telephone Numibers and Digital Media Accounts

Exhibit 10 General Release
Exhibit 11 ACH Authorization Form

Schedules and Exhibits to the Development Agreement
Scheduile A Development Territory
Schedule B Statement of Franchisee’s Owners

Individual state’ law .nay supersede the provisions contdined in your Franchise Agreement and, if
applicable, your Development Agreement_ respecting the requirement that you execute:a general release as
a condition to assignment, salé ortranisfer. See, the state specific addendums.contained in Exhibit I of this
Disclosure Document. -
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ITEM 23
RECEIPTS

Two. copies of a detachable eceipt in Exhibit.J are located :at the very end of this Disclosure Document..
Please sign-one-copy of the receipt and return it to us at the following address Vincénzo Pugliese, La Rosa
Holdings, LLC, 300 Craig Road, Suite 201. Manalapan, NJ 07726, The duplicate is for: your records.

[THE DISCLOSURE DOCUMENT ENDS HERE]
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LIST OF STATE ADMINISTRATORS

California

Department of Business Oversight
320 West 4th Street Suite 750
Los.Angeles, CA 90013

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

Connecticut
Connecticut Banking Commissionef
Department of Banking.

Securities & Business Investments Division

260 Constitution Plaza
‘Hartford, CT 06103

Florida

Division of Consumer Services
Attn: Busingss Opportunities
2005 Apalachee Parkway
Tallahassee, FL. 32399

Hawaii

Franchise & Securities: Division
State Department.of Commerce
P.O. Box 40

Honolulu, HI 96813

Lllinois

Office of the Aftorney General
Franchise Bureau

500 South Second Street
Sprinigfield, 1L 62706

Indiana

Indiana Secrétary of State:

Indiana Securities Division

Franchise Section

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

Kentucky.

-Qf'ﬁCG> of the Attorney General
Consumer Protection Division

Attp; Business Opportunity
1024 Capital Center Drive
Frankfort, KY 40601

Maine

Department of Professional.and Financial
Regulations

Buredu of Banking

Securities. Division

121 Statehouse Station

Augusta, ME 04333

Maryland

Office.of the Attorney General
Securities. Division

200 St. Paul Place:

Baltimore, MD 21202
Michigan

Mig¢higan Depattrent of the Attorney General
Consumeér Protéction Division
Antitrust'and Franchise Wnit
670 Law Building

PO Box 30213

Lansing, MI 48909

‘Minnesota

Minnesota Department of Commerce.
Registration and. Licensing: Division
85 7th Place East, Suite 500

St. Paul, MN 55101

Nebraska

Nebraska Department of 'Banking and Finance

‘Comimerce Court

1230 O Street, Suite 400, Lincoln, NE 68509

New York

New York State Department of Law
Investor Protection and Securities
28 Liberty St., 21% Floor

New York, NY 00035

Secretary of State

Securities Division

300 North Salisbury Street; Suite 100
Raleigh, NC 27603

North. Dakota

Office.of Securities Commissioner
600 East Boulevard, 5th.Floor
Department 414

Bismarck, ND 5850%
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LIST OF STATE ADMINISTRATORS {CONTINUED)

Rhode Island

Department-of Business. Re gistrati011
Division of Securities

233 Richmend Street Suite:232
Providence, R1 02903

South Carolina

Office;of the Secretary of State
1205 Pendieton Street

Edgar Bfown Building, Suite 525
Columbia; SC29201

South Daketa
Franchise-Office.
Division of Securities
910 E. Sioux Avenue
Pi’erre; SD 57501

Texas

Officeiof the Sécretary of State
Statutory Document Section
1019 Brazos Street

Austin, TX 78701

Utah

Utah Department of Commerce
Division of Consumer Protection
160 East Three Hundred South

PO Box 146704 e

Salt Lake City, UT:841 14

Virginia

'State Corporation Commission

Division of Securities and Retail Franchising
1300 E. Main Street, 9th Floor

Richmond, VA 23219

‘Washington

Department of Fiitancial Institutions
‘Securities. Division.

PO Box 9033

Olympia, WA 98507

Wisconsin

Franchise Office

Wiscorisin Sécurities Commission.
PO Box 1768

Madison, W1 53701
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AGENTS FOR SERVICE.OF PROCESS

La Rosa Holdings, LLC, ,
300 Craig Road, Suite 201 Manalapar, NJ 07726
Attn: Vincenzo Pugliese; Presiderit '

California

Commissioner of Biisiness Oversight
Departmerit of Buginess Oversight
320 West 4th Street Suite 750.

Los Angeles, CA 90013

Commissiongr of Business Oversight:
1515 K. Street, Suite 200: )
Sacramento, CA 95814
1-866-275-2677

Connecticut.

Banking Commissioner

Departiment 6f Banking

Securities and Business Investment Division
260 Constitution. Plaza

Hartford, CT 06103

Hawaii

Director of Departmerit of Commerce.and.
Consumer Affairs

335 Merchant-Stréet; Suite 203

Honolulu, HI'96813

Ilinois

[llinois Attorney*General
500 South Secorid Street
Sprinigfield, 1L 62706

Maryland

Maryland Securities Commissioner
200 St. Paul Place

Baltifhote, MD 21202

Michigan

Michigan Depariment of Commerce.
Corporation and Securities Bureau
6546 Mercantile Way

Lansing, M1 48910

Minnesota
Commissioner of Commerce -of Minnesota
Department of Commerce

New York

Secretary of ‘State of the State of New York
99 Washington Avenue

Albany, NY 12231

North Dakota

North Dakota Securities Commissioner,
State Capitol

600 East Boulevard

Bismarck, ND 58505

Rhode Island

Director of Department.of Business
Régulation

233 Richmond Stréet, Suite 232.
PProvidence, RT 02903

South Dakota

‘Director;, Division of Securities
Departiment of Commerce and Regulation
445 East Capitol Avenue '

Pietre, SD 57501 R

Virginia

Clerk of the State Corporation Commission
1300 East Main Sireet, 1* Floor
Richmond, VA 23219

Washington

Securities. Administrator
Washington Department of Financial
Institutions:

150 Israel Road SW

Tumwater; WA 98501

WisconsinCommissioner-of Securities.
345 W ‘Washington Avenue
Madison, W1 53703
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LA ROSA HOLDINGS, LLC
OPERATIONS MANUAL TABLE ©F CONTENT
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L.A ROSA RESTAURANT FRANCHISE AGREEMENT
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LA ROSA RESTAURANT FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is enteréd ‘into on s (“Efféctive Date”),

by and between La Rosa Holdings; LLC, a New Jersey limited liability company with a prificipal place-of

‘business located at 300 Craig Road, Suite 201 Manalapan, NJ 07726, (the “Franchisor”) and
(the “Franchisec™).

RECITALS

WHEREAS; Franchisor has developed a distinctive and proprietary system (the “System™) for the
establishment, development. and operation of a fast caspal health conscious: restaurant featuring and
serving a ménu comprised of rofissefie chicken, soups, salads, side dishes, sandwiches , grill items and
‘other. menu items that the' Franchisor authorizes (the “System Products and Services™) for' on-premises
dining, and carryout under the Licensed Marks (defined below) (each, :a “Franchised Business”,
“Restaurant”, or'"*‘L.a Rosa Restaurant™);

WHEREAS; the System and, therefore, each La Rosa Restaurant is identified by the Licensed Marks and
distinctive trade dress, service offerings, business formats, equipment, products, supplies, operating
procedures, programs, methods, procedures, and marketing ‘and. advertising standards, ‘all of which' are
part of the System and all.of which. Franchisor-may modify from time to'time; and

WHEREAS, Frarnichisee desires to obtain tbp non-exclusive license and right to use.the Sysﬂtgarri__ in the
development and operation of one La Rosa Restaurant from a single fixed location within a designated
territory and pursuant to the terms of this Agreement.

NOW' THEREFORE, in consideration of the foregoing, recitals and other good and valuable
consideration, the receipt and sufficiency of which is hereby wiutually acknowledged, the parties -do
hereby agree, as follows:

ARTICLE1 -+ -~
DEFINITIONS.

Supplementing the terms and definitions contained in the foregoing “Recitals™:

“Accounting Period” is the périod -of time selected and determined by Franchisor for the required
measurement and reporting of financial ‘information and payment of financial obligations by
Franchisee. The applicable measurement period will be determined by Franchisor from time to time
with respect to Franchisee’s obligations to report financial information and data to Franchisor
(including: Gross' Sales) and Franchisee’s payment of ‘all fees, including, but not limited to, Royalty
Fees, Advertising Contributions, Technology Fees, and other on-going fees. The “Accoutiting Period”
shall be a weekly period commencing not later than the earlier of" the (a) Scheduled Business
Commencement Date, or (b) the Actual Business Commencement: Date of the Franchised Business
and shall continue each.and every week thereafter throughout the Term of this Agreement. As. to the
Technology Fee and all other fees that are payable and due monthly, the Accounting Period shall be. a
monthly period commencing not later than the earlier of the (a) Scheduled Business Commenceiment
Date, or (b) the Actual Business Commencement Date of the Franchised Business and shall continue
each and.every month thereafterthroughout the Term of this Agreeiment.

“Actual Business Commencement Daté” refers to and means the date of ‘the grand opening of the
Franchised Business and/or the date upon which.the Franchised Business is open.to the public.
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“Advertising Contributions” refers to and means any ‘and.all obligatioiis of Franchisee to contribute
to or pay fees to Franchisor, Franchisor’s affiliate and/or designées as set forth in this. Agreement
m_cludmg, but'not limited to, the Brand Development Fund Fee (Article 9.A).

“Advertising Cooperative™ shall have the .meaning defined and set forth in Article 9.F, of this
Agreement. :

““Alternative Channels of Distribution” refers fo and means wholesale and retail based outlets that
do not include restatirants but do include supermarkets, grocery stores, wholesale stores, and. similar
outlets that sell pre-packaged, frozen, raw, partially prepared and/or prepared food products to the
public.

“Ancillary_Agreements” refers to and means, individually and collectively, each and every
agreement between: (a) Franchisor and Franchisee but, not including this Agreement; (b) Franchisor
and each of Franchisee’s Owners, whether individually and/or collectively; and (c) Franchisor and
reach Spouse of Franchisee’s Owners, whether individually and/or collectively., ‘Without limitation to
the foregoing, the term Ancillary Agreements includes the Franchise Owner and Spouse: Agreement
and Guaranty, Joinder Agreément, Ledase Agreement Rider, Collateral Assignment of Lease and the
Assignment of Telephone Numbers arid Digital Media Accounts, as. said agreements, individually
and/or collectively, may have been entered into between the foregoing parties.

“Annual Conference Attendance Fee” refers to.and means an annual conference fee to be paid by
Franchisee to Franchisor in-an amount determined by Franchisor but net to exceed $750 annually:.

“Annual System Conféreénce” refers to anid means :a conference that may be .established and
organized by Franchisor for the purpose -of facilitating networking among La Rosa Restaurant
franchisecs, and :general education. Franchisor shall designate. and determine whether or not an
Annual System Conference shall ‘occur and, if -one. is established in any particular: year, the: dates,
content and location of the Annual System Conference. The Annual System Conferénce shall be-for a
durafion of not more than three consecutive daysper:calendar year. Franchisee. is responsible for all
costs and expenses associated with Franchisee’s travel to and attendance at the Annual System
Conference. -

“Assisnment of Telephone Numbers and Digital. Media Accounts” refers to and meéans the
Assignment of Telephone. Numbers and Dig.i,tafl‘ Meédia Accounts agreement attached to this
Agreement as Exhibit 9.

“Brand Development Fund” shall have the meaning defined and set forth in Arficle 9.A. of this
Agreement.

“Brand Development Fund Fe¢” shall have the meaning defined and set forth in Article 9.A. of this
Agreement.

¢

‘Business Management Svstem” refers to and means the software, internet, web based.and/or-cloud
based system or systems, point of sale systém -or systems ‘and customer relatioriship management
system or 'systems as same may be individually ‘or collectively designated by Franchiser, in
Franchisor’s Reasonable Business Judgment, as being required for use by the Franchised Business,
including, but not limited to, the day-to-day sales, ordering, operations and management of the
Franchised Business. Franchisor reserves the nght to modify and designate .alternative Business
Management Systems. as Franchisor determines in Franchisor’s Reasonable Business Judgment.
Without limitation to the foregoing, the Business Management System may include: (a) multiple
2
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poiiit of sale systems installed and maintained on-site. at the Restaurant, Location; (b) web. based,
private server based, network based and/or cloud based customer ordering systems, processing
systems,, production systems and/or service delivery systems; and (c) ‘customer membership and
rewards. systems. The Business Management System or:systems may, in whiole:or'in part, include and

utilize internet, intra-vet and cloud based and dccessed applications, seftware, databases and/or

systéms that. require Franchisee to access such systems and nformation through the internet or :a
‘prlvate nétwork and ‘that stores the data and information relating to the Franchised Business on off-
sité sérvers through accounts and/or servers. controlled by Franchisor. At all times Franchisor shall
possess. direct live .access :and ‘storage based access to the Business Management System for the
Eranchised Business and to: Franchisee’s Business Management Systém Data., ’

¢

mfor,matl‘on, inventory and .sales mfo_rmatlon that. ‘(a)l is pre, p,opulated or entered,‘mto the Busmess
Manageinent System utilizéd by Franchisee; (b) is entered (whether by Franchisor or Franchiseg): into
the Business Management: System utilized by Eranchisee; (c) is recorded, stored and/or fitaintained by:
the Business Management System. in connection with the management and operations of the
Franchised Business.

“Collateral Assignment_of Lease” refers to and means the Collateral Assignment of Lease
agreement,attached: to this Agreement as Exhibit 8.

“Competitive; Business” refers to..and means any restaurant (including traditional restaurants and
outlets and mobile kiosks, food triucks anid: ion:traditional outlets) that is the same as or similar toa
La Rosa Restaurant inclidding any biusiness of restaurant that operates:as a restaurant that offers or
features rotisserie chicken, fried.chicken or grilled: ch1cken menu-items.

“Confidentia! Information” refers to and means all of Franchisor’s and/or Franchisor’s affiliates
trade secrets, methods, standards, techniqueés, procédures; déta and informatien, as same may exist as
of the Effective. Date of this. Agreement and as same may be. developed, modified and supplemented
in the future, constituting and comprising: (&) methods, spemﬁcahons recipes; Standards, policies,
procediires; information, concepts, programs:and systems relating:to the development, establishment,
marketing, promotion and .operation: of La Reosa Restaurants; (b) information concerning coitsumer
preferences for services, products, materials and supplies used or sold by, and specifications for and
knowledge of suppliers of certain materials,, equipment, products, supplies and procedures used or
sold by ‘La Resa Restaurants; (c) mformatlon concerriing customers, customer lists, ‘email lists,
database lists, product sales, operating results, financial performance- and other financial data. of La
Rosa Restaurants; (d) customer lists and information related to La Résa Réstaiirants and the
Frarichiised' Business; (¢) Businéss Management System Data;, (f) recipes (g) current and future
information :contained in the Operations Manual; ‘and (hy Know-How,

‘

‘Confidentiality Agreement” refers to and inéaris the form of “Confidentiality Agreement™ attached
te this Agreemeént-as Exhibit 4.

“Controlling Interest” a ‘Controlling Interest shall exist for ‘the following individuals, Owniers,
partners and/or entities: (a) (If Franchisee is a corporation) & controlling intérest shall éxist for such
shareholders and Owners of the voting shares of stock of Franchisee as (i) shall permit votmg ccontrol
of Franchisee on any issiie and/or (if) shall prevent any. other person, group, combination, or. entity
from blocking voting control on any issue' or exercising any veto power; (b) (If Franchisee is a
general partnership) a controlling interest shall exist for such: partners and Owners that possess a
managing partnership interest or such percentage of the: general partnership interests in Franchisee as

3

- LaRosa:EDD 2.29.19: Amended 4.9.19'



(i) shall permit determination of the outcome on any issue, and (ii)‘ shall prevent any other person,
group, combination, or entlty from blockiiig voting cofitrol on any: issue or exercising any veto power;
(c) (If Franchisee is a limited partnership). a controlling interest shall exist for such partners and
Owners that possess a general partnershlp mterest and (d) (lf Franchlsee is a lumted hablhtv‘

the‘ membershlp interests as (1) shall permit determmatlon of the outcome on any issue, and (n) shall ‘
prevent ‘any other person, greup, combiration or entity from blocking voting control on any .issue or
exercisiiig afiy veto power:

“Copyrights” refers to and means all works. and materials: for which Franchisor or any affiliate .of
Franchisor has secured common law or registered copyright protection and Franchisor utilizes and/or
allows La Rosa Restaurant franchisees to use, sell or display iir connection with the: development,
marketing and/or operation of a La Rosa Restaurant, whether as of the Effective Date of this
Agreement or:any time in the future.,

“Corporate Entity” refers to and means a corporation, limited liability company; partnetship or other
«corporate legal entity that is not an. individual ‘person.

“Customer Rewatds and Ordering Programs” reférs to and ‘means all print, digital, web-based, |
app: based, cloud-based, systems, programs, point of sale integrations or, otherwise that monitor (
customer purchases, create: and/or .implement customer rewards programs, and/ot" facilitate remote ‘;
menu ordering. ‘ [

“Customer Vouchers” refers to .dand means any and all gift cards, vouchers, receipts, cards and other i
evidénce of‘a pre-paid purchase transaction (for goods and/or:services and whether in electronic form,
printed form, card or otherwise) concerning a La Rosa Restaurant.

2%

“Designated Territory™ refers to and means the territory identified and ‘described in Schedule 2
attached to and made a part of this Agreement or, if'Schedule 2 is not completed at the time 6f signing
this. Agreement, in -accordance~with -Exhibit 5 to this Agreement Franchisor, in Franchisor’s e e
Reasonable BusingssJudgment.and discretion, shall determine the Designated Territory.

“Digital. Media™ reférs to ‘and means any interactive or static electronic document, :application or
media that is connected to and/or in a network of computers, servers and/or other dévices linked by
communi¢ations software, part of the world wide: web (mcludmg, but not lirhited to websites), linked
by the internet-or'part of a web based application, software application, smart phone based application
or-social media platform including, but:not limited to. social media platforms and applications such as
Eacebook, LinkedIn, Twitter, Pinterest, Instagram, Snapchat, YouTube, and Google+,.and world wide
web and internet based directories and local directories that refers, references, identifiés, reviews,
promotes and/or relates, in any way, to, La Rosa Restaurants, the Franchised Business; the Licénsed
Marks, the System and/or FranchiSof: Digital Media further includes the System Website, web pages
and website subdomains (including those related to, associated ‘with and/or a part of the System
Website) associated with and/or related to the Franchised. Business ‘and all web pages, blog posts,
videos, articles, social media accounts and pages, website directory pages; information, sub-domains
and all other miedia and/or publications. relating to the Systern that is displayed and/or transimittéd
digitally.

“Diie Date” shall have the meaning defined and set forth in Article 5.B. of this Agreement.

“Effective Date” shall be the date: set forth, defined and referred to in the first paragraph of this
Agreement.
4
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“Franchise Disclosure Questionnaire and Reépresentations Statement” refers to and means the
form of “Franchise Disclosute: Questionnaire .and Representations Statement” attached to this
Agreement as, Exhibit. 3.

“Franchise Owner _and Spouse Agreement and Guaranty” refers to and miéans the form of
agreement attached to this Agreement.as Exhibit |, The Franchise @wner afid Spouse Agreement and
Guaranty is an agreerment and guarantee individually, jointlyand severally entered into by the Owners
and Spouses-of Franchisee.

“Franchised Business” refers to.and.means the La Rosa Restaurant that Franchisee shall develop and
is.required to establish, maintain-and operate: as part of the System and in dccordance with the térins;

conditions and obligations set forth in this: Agreement and the Operations Manual. Without limitation
to the foregoing, the: Franchised Business shall be exclusivély established, maintained, owned and:
operated by Franchise€ at and ffom a Restaurant Facility constructed and maintained at a Restaurant
Location that has been approved. by Franchisor in accordance with the terms and conditions of this
Agreement.

“Franchisee’s Restaurant Facility” refers to 4nd means the Restaurant Facility from which
Franchisee establishes, operates -arid. mandges the: »F(far.ichiSed Business. Franchisee’s Restaurant
Facility must be located at a Restaurant Location that has been approved by Franchisor.

“Franchisee’s Restaurant Location” shall have the meaning defined and set forth in. Article 2.A. of
this Agreement. Franchisee’s. Restaurant Location must be designated in accordancé with either
‘Schedule 1 or Exhibit 5 of this. Agreement and must be approved by Franchiser, ‘in Franchisor’s
Reasonable Business:Judgment.

“Franchisor’s Reasonable Businéss Judgnient” refers to, means and relates to any and all
decisions, actions :and choicess made by Franchisor concerning or relating to this Agreement,, the
System, La Rosa Restaurants and the Franchised Business where Franchisor-undertakes or makes
such decision with the intention of benefitting or acting in a way that coiild benefit the System
including, as examples and without limitation, enhancing the valie of'the Licensed Marks, increasing:
customer satisfaction, minimizing potentlal customer: confiision as to the Licensed Marks,
determining designated territory imarkets, minimizing potential customer confusion as to the location
of La Rosa Restaurants, expanding brand awareness of the Licensed Marks, implementing marketing
and accounting control systems, approving products, services, supplies and equipment. Franchisee
agrees that when a decision, determination, action and/or choice is made by Franchisor in
Franchisor’s Reasonable Business Judgment that:sich decision, determination, action or choice made
by Franchisor shall take precedence and prevail; even if other- alternatives, determinations, actions
and/or choices are teasonable or arguably available and/or preferable. Eranchisee agrees that in
connection with any decision, determination,.action and/or choice made by Franchisor in Franchisor’s
Reasonable Business. Judgment that: (a) Franchisor possesses a legitimate interest in seeking to
maximize Franchisor’s profits; (b) Franchisor shall not be required to consider Franchisee’s
individual economic or business ‘interests as compared to the overall System, and (c) should
Franchisor economically benefit from siich decision, determination, action and/or choice that such
economic benefit to Franchisor shall not be relevant to:demonstrating that Franchisor did not exercise-
reasonable businéss. judgment with regard to Franchisor’s obligations under this Agreement and/or
with regard to: the System. Franchisee agrees that neither Franchisée and/or-any; third party, including,
but not limited to, any. third party acting'as a trier of fact, shall substitute Franchisee’s or such third
party’s judgment for Franchisor’s Reasonable Business Judgment. Franchisee further agrees that
should Francliisee challenge Franchisor’s Reasonable Business Judgment in any legal proceeding that
5
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Franchisee shall possess the burden of demonstrating, by clear and convincing evidence, that
Franchisor failed to-exercise Frarichisor’s Reasonable Business Judgment.

“GAAP” refers to-and means United States Generally Accepted Accounting Principles.

“Gross Sales” refers to and means the total dollar sales from. all business and ¢ustomers of ‘the
Franchised Business and includes the total gross amount.of révénues and sales from whatever source
derived, whether in form of cash, ctedit, agréements to pay or other consideration including the actual
rétail value of any goods or services traded, berrowed, or'received by Franchisee in:exchange for any
form of non-money-consideration-(whether or not payment is received at the time of the sale), from ot

derived by. Franchisee or any other person or Corporate Entity ffom business conducted or which

started in,on, from or through the Franchised Business, Franchisee’s Restaurant Location, and/or
Franchisee’s' Restaurant Facility whether such business is/Was conducted in compliance with or in
violation of the terms of this Agreement. Supplementing the foregoing, Gross Sales. further includes
the total gross'amount of revenues. and sales from whatever source derived from and/or derived by
Franchisee {including any person and/or Corperate: Entity acting, on behalf of Franchise¢) from

business conducted within and/or outside the Designated Territory that is related to the Franchised

Business and/or a Competitive Business located anid/or operated at Franchisee’s Restaurant Location,
at Franchisee’s. Restaurant Facility, within the Designated Territory, outside the Designated Territory,

and/or otherwise (the foregoing does not constitute approval for Franchisee’s operation of a

Competitive Business and/or the operation of a La Rosa Restaurant outside of the Designated

"Territory). Gross sales do not include sales-or-use taxes collected by Franchisee. Gross Sales includes

insurance propeeds rece;‘i_Ved ‘by. Franchisee for the purpose. of replacing lost tevenue -and/or sales
related to the Franchised Business.

3

‘Immediate Family” refers to and means the spouse of a person and any other member of the

household.of such person, including, without limitation, children.of such person.

“IP'Claim” shall have the.meaning defined and set forth in Article 11.E of this Agreement.

“Institutional Facility” refers to and means any and. all facilities, parks and institutions with captive

audiences or consumers, workers, members and/or participants. Without limitation to the foregoing,

the term Institutional Facility :shall refer to, mean and include, among, other things airports, bus and
train stations, factories, federal, state or local government facilities, military bases, hospitals,

amuseément patks, recreational facilities, schools, ¢olleges and othér academic facilities, seasonal

facilities, shopping malls, theaters, workplace cafeterias.and hotels:

“Joinder Agreement” refers to-and means: the: form “Joinder Agreement” attached to this Agreement

as Exhibit 2.

“Know-How™ refers to means Franchisor’s trade secrets and proprietary information relating to the

development, establishment, marketing, promotion and/or operation of a La Rosa Restaurant
including, but not limited to, methods, techniques, recipes, specifications, food preparation,
procedures, policies, marketing strategies and information reflected in, included in, comprising and/or

constituting a part of the: System. Without limitation to the foregoing, Know-How shall further

include information contained in the Operations Manual and the Confidential Information.

“La_Rosa Restaurant(s)” shall have the medning defined in the Recitals section of this Agreement

dnd, without limitation to the Recitals section definition of “La Rosa Restaurants”, shall further

include, refer to and mean: every business and all businesses owned and/or operated by Franchisor,

6
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Franchisor’s affiliates and/or authorized franchisee(s) that utilize and/or is/are required to utilize the
Systeni and/or Licensed Marks including, but not limited to, the- Eranchised Business.

“Lease Agreement Rider” refers to-and means. the form “Ledse Agreement Rider” attached to. this
Agreement as; Exhibit 7.

“Licensed Marks? refers to and means the trademarks, service:marks, emblems and indicia of origin,
including the “La Rosa” trademark, the La Rosa logo, Trade Dress, and .other trade names, service
marks, tradémarks, logos, slogans and designs authorized' by Franchisor in connection' with the
identification of La Rosa Restaurants-and the: Systermn Products and Services, provided that such trade
names, trademarks, service marks, logos and designs -are subject to modification, replacement and
discontinuance by. Franchisor in Franchisor’s. Reasonable Business. Judgment.

Managers” refers to. and means the Managing @wner plus all assistant managers of the Franchised
‘Businéss and all other employees, independent contractors; consultants, directors, officers and board
members who may: possess access to the Confidential Information.

“Managing Owner” if Franchisee is a partnership or Corporate Entity, the Managing Owner 'shall be
the Owner responsible for the day-to-day oversight, management and operation of the, Franchised
Business. The Managing Owner must possess and maintain. an. ownership: and equity interest .in the
Franchisee such that.said individual owns, holds and controls not less than 25% of the equity and
ownership interests in Franchisee. At all times, the Managing Owner must manage the operations of

the Fraiichised Business.

“Noncompliance Fee” refers to and means a fee payable by Franchisee in an amount equal to the
amount of costs and expenses that:Franchisor incurs respecting the enforcement of Franchiser’s rights
under this Agreement in response to a default by Franchisee. Said costs and expenses shall include
any and all reasonable administrative fées, legal fees, legal disbursements, consultant fees, expert

fees, accountinig fees and filing fees. Recoverable legal fees shall include legal fees and charges by

both outside legal counsel and/or incurred by Franchisor as-to Franchisor’s-in-house legal staff.

“Notice Period” shall have the meaning defined and set forth in Article 16.A of this: Agreement.

“‘Operating Manager’” refers to and means the Manager designated by Franchisee or Franchisee’s

Managing Owrier, that is charged with the obligation and responsibility to supervise and manage (On-
site at Fraiichisee’s Restaurant Facility) the day-to-day operatioris of‘the Franchised Business. At all
times, the Operating Manager must: (a) meet all of Franchisor’s minimum training and brand quality
control standards and criteria for managers as may be set forth in the Operations Manual; (b)
successfully complete Franchisor’s initial training program,; (c) sign the Confidentiality Agreement;
and (d) agree; in writing, to assume responsibility for the en-site inanagement and supervision of the
Franchised Business..

“Qperations Manual™ refers to and means, individually and collectively, the manual(s) designated
by Franchisor and relating to the development and/or .operations of La Rosa Restaurants including,
but riot litnited to, the: policies; procedures and requiréments for the development and operation:of La
Rosa Restaurants: The Operations Manual may corisist 6f oné of inere volumes, handbooks, manuals,
written materials, videos, electronic media files, cloud/internet based list-service, intranet, internet -
based and accessed databases, computer media, email, webinars and other matenals as may be.

'modified, added to, replaced or supplemented by Eranchisor ffom time: to time in Franchisor’s

Reasonable: Business Judgment, whether by way of supplements, replacement pages; franchise
bulletins, or other-official pronouncéments or means. Subject to Franchisor’s modification from time
7
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to time and based on Franchisor’s Reasonable Businéss Judgment, the Operations Manual shall,
among other things, designate the System Products and ‘Services that must be offered and provided by
the Franchised Business and the Restaurant Ingredients and Supplies that must be exclusively utilized
by the La Rosa Restaurant. Only System Products :and Services may be offéred and sold by the.
Franchised Business. Only System Ingredients, Equipment and Supplies. may be utilized by
Franchiseé in the:operations of the Franchised Business.

“Owner” refers to-and means collectively, individually -and jointly: (a) the officers and directors of
Franchisee (including the officers and directors of any general partner of Franchisee) who hold an
ownership interest in Franchisee; (b) the managing member or’ manager of Franchisee, if franchiseeiis.
a limited liability company, (c) all holders of a 5% or more direct or indirect ownership interest in
Franchisee and/or of any entity directly or indirectly controlling Franchisee; and (d) the Managing
Owner(s). Franchisee’s: Owners(are identified in'Schedule 3 to this. Agreement.

“Post-Term Restricted Period™ refers to and means the three (3) year petiod after the -earliest to
-occur of ‘the followmg (a) the expiration. or termination of this Agréement for any reason; or (b) the
date on Wthh Franchlsee Transfers thlS Agreement to another person ‘or Corporate Entrty Prov1ded

enforceable then the “Post Term Restricted Period” means the two (2)year period after the earliest to
occur of the following: (a) the expiration or termination of this Agreement for any reason; or (b) the
date ofi which Franchisee Transfers this Agreement to another person or Corporate Entity.

“Prohibited Activities” shall have the meaning -defined and set forth in Article. 6.D. of this
Agreement.

“Published Content” refers to and means. any. and all information, data, articles, blog posts, press
releases, frequently asked questions, special offers, product information, setvice information, web,
posts, videos and other information relating to or concerning the Franchised Business, the System, or
the Licensed Marks that is or was made available by Frarichisee or Franchisee’s agents to. the public:

in print or electronic-media that is published, listed, made- available, uploaded on, downloaded to-or-

posted to D1g1tal Media.

“Reneéwal Fee” shall have the meaning defined and set forth in Article 15.A. of this Agreement. The
Renewal Fee is a fixed sum of the: greater of twenty-five percent (25%) of the then-current initial
franchise fee.charged by Franchisor for new frarichiseés for La Rosa Restaurants or $7,500.

“Renewal Term” refers: to and means the'ten (10) year period that.commences on thé expiration of
the Term.and continues, unléss earlier terminated pursuant to the terms of the then applicable: La Rosa
Restaurant renewal franchise agreement, for the ten (10) year period thiereafter: The Renewal Term
applies -only if Franchisee is entitled to invoke and does invoke Franchisee’s renewal rights in
accordance with the terms of this Agreement including, but not limited to, Article' 15 of this
Agreement and the applicable La. Rosa Réstaurant renewal franchise.agreement.

“Reserved Rights” shiall have the meaning defined and set forth in.Asticle 2.D. of this Agreement.

“Res’t'aurant Facility” refers to and means the fixed commercial restaurant facilities including, the
fixtures and improvements, from which 'La Rosa Restaurants are éstablished, operated and managed.

“Restaurant Location(s)” refers to arid méans the: fixed locations from which La Rosa Restatirants
are established, operated and managed..
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“Restricted Territory” refers to and means the geographic area: (a) comprising Franchisee’s
Designated Territory; (b) comprising a twenty-five (25) mile radius surrounding Franchisee’s
Designated Territory (or, if Franchisee is not granted or designated a designated territory, then a
twenty-five (25) mile radius.surrouniding Franchise¢’s Restaurant Location); (c). comprising a ten (10)
mile radius surrounding the Restaurant Locations for;all other La Rosa Restaurants operating and/or
under development as of the Effective. Date of ‘this. Agreement; and (d) comprising a ten (10) mile
radius surrounding the. Restaurant Locations for all ether La Rosa.Restaurants that are in operation or.
under development during all or any part of the Post-Term Restricted Period; provided, however, that
if a court of competent jurisdiction determines that the foregoing Restricted Territory is too. broad to
be- enforceable, then the “Restricted Territory” means the geogiaphic area comprising Franchisee’s
Demgnated Territory plus a twerity-five (25) mile radius surrounding Franchisee’s Designated
Territory or; if Franchisee is not granted or designated a designated territory, then a twenty-five. (25)
mile radius surrounding Franchisee’s. Restaurant Location.

“Royalty Fee” shall have the meaning defined and set forth in Article 5.B. of this Agreement. If'any
federal, state or local tax other than an income tax is imposed upon the Royalty Fee paid by
Franchisee to Franchisor which, Franchisor ¢annot dlrectly and, dollar of dollar, offset. against taxes
fequired t0 be paid by Franchisor under . any applicable federal or state laws, Franchisee must
compensate Franchisor in' the manner prescribed’ by. Franchisor so that the net amount or net rate
received by Eranchisor is not less than that which has been established by this Agreementand which
was due: to Franchisor on the effective date of this Agreement.

“Royalty’ Renor shall have the meaning defined and set forth in Article §.B. of this Agreemerit.

“Schieduled Business Commernicement Date” refers to and means the date that occurs.on the nine'(9)
month anniversary of the Effective:Date of this Agreement.

“Site Selection Acknowledgment” refers to and means the form “Site Selection Acknowledgment”
attached to this: Agreement as Exhibit 6.

“Slte Selection Area” shall have the meaning defined and set forth in Article 2.A.(4) of this
Agreement.

“Site Selection Period” refers to and means the perigd of time ¢ommiencing ofi the Site Selection
Acknowledgment Date (as such date may be. sét forthi by Franchisor, and only Franchisor, in the Site
Selection Acknowledgment) -and automatlcally expiring sixty (60) -calendar ‘days after the Site
Selection Acknowledgment Date: If the Site Selection Acknowledgment Date is. not.set forth and
acknowledged by Franchisor in the Site Selection .Acknowledgment then, the Site Selection Period
shall be zero (o) days. If the Site Selection Acknowledgmerit is not signed by Frarichisor, then there
shall be no-Site Selection Period. ' ‘

“Spouse” refers:to and means the legal spouse of an Owner as of the Effective Date.

“Supplemental Training” shall have the meaning defined and set forth in Article 4.A. of this
Agreement.

“Supplemental Training Fee” shall have the meaning defined and set forth in Article 4.A. of this
Agreement,

“Supplier Evaluation Fee” refers to and means the fee determined by Franchisor, in Franchisor’s
Reasonable Business Judgment, and based upon the fees and/or expenses incurred by Franchisor in
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connection with the evaluation of a request by Franchisée for Franchisor’s: consideration and/or
review of a potential supplier. Under no circumstance is Franchisor required to approve of ‘suppliers
requested by Franchisee.

“System” shall have the meaning defined in the “Recitals” section of this Agreement and is further
supplemerited, as follows: without limitation fo the Recitals section of this. Agreement and
supplementing the definition and meaning of the térm “Systern”, System shall be defined to further
include and mean: (a) the Systemn Products and Services, System Ingredients, Equipment and Supplies
and the services, procedures and systems that are designated by Franchisor, whether presently or in
the future, for us¢ ‘in; connection with the development, establishment, marketing, promotion and
operation of a La Rosa Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d) Copyrights; (¢)
other trade names, service marks, signs,. and logos, copynghts and trade dress that is designated by
Franchisor, whether presently or in the futire, for use in connection with the :development,
establishment, marketinig, promotion and operation of a La Rosa Restaurant; (f) Operations Manual;
(g) Business Maiiageinent System Data; (h) Know-How; (i) Confidential [nformation; and. (j) Digital
Media. All determinations. as to the system including components to the system and modifications,
and replacements thereto shall be determined. by Franchisor in Franchisor’s Reasonable Business
Judgment.

“System Ingredients, Equipment and_Supplies” refers to and means those food, ingredients
(mcludmg raw, partially prepared and prepared seasonings, sauces, mixes and food products used to
prepare the, System Products and Services), supplies and equipment including, but not limited to,
branded packaging, paper goods, materials, uniforms, displays, menu boards and merchandise,
designated by Franchisor in the Operations Manual and as may be modified :and supplemented by’
Franchisor from time to time in Franchisor’s Reasonable Business Judgment.

“Systein. Products and Services” shall have the meaning defined in the “Recitals™ section of this
Agreement and shall furtherrefer to and mean those products -and services that Franchisor authorizes
for sale by La Rosa Restaurants. Franchisor shall exclusively designate and determine the System
Products and Services and Franchiser, in-Franichisor’s ‘Réasonable Business Judgment, may change,
modify,, reduice or supplethent the Systerii Products.and Services that must be offered and sold by the
Franchised Business:and those products and services that may not be sold by the Franchised Business,
Theé Operations Manual, subject to changes that Franchisor may make from time to time¢ and
Franchisor’s right to change and modify the System Products and Services, shall designate the
System Products and Services that must be offered and sold by the Franchised Business. The
Franchised Business may only offer-and sell the Systém Products and Sérvices.

“Svstem Website” refers to and means.the web page and/or pages located on the world wide web at
the www.larosagrill.com URL (uniform resource locator) and shall further include all webpages and
subdomains (including those that are' franchisee and/or geography specific) that are a paft of
www.larosagrill.com, or as designafed by Franchisor being associated with the URL of
www laresagrill.coin and/or La Rosa Restaurants.,

“Technology Fee” shall have the meaning defined and set-forth in Article 5.C. of this Agreement and

is supplemented, :as follows: the Technology Fee is an administrative fee associated with defraying
ceftain ¢osts incurred by Franchisor in connection with the maintenance of the www.larosagfill.com
website. The Technology Fee is not specific to any services or conterit provided on behalf of .
Franchisee. '
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“_Ter-mf" refers to and means the period ()'f time set fé)rth .and defined in Article:2.B. of this Agreement
and, the Renewal Teriy if Franchisee invokes Franchisee’s renewal rights in accordance with the
terms of this' Agreement.

“Third-Party Ordering and/or Delivery Services” refers to and means businesses, Corporate
Entities and individuals. other than Franchisor or Franchise that offer and provide, in whole or .in part,
food delivery services and/or online ordering services.,

“Trade Dress” refers to and means the La Rosa Restaurant designs, images, marketing matetials,
packaging; branding and/or branding, images which Franchisor autherizes and requires Franchise to
use in connection with: the operation of the. Franchised Business and ds may be révised and further
developed by Franchisor from fime to time.

“Training. Program™ shall have the meafiing defined and set -forth in Article “4.A” of this
Agteement.

“Transfer” refers to and :means and shall i’nclude witho‘ut liinitafibl] the following, Whether
:sale glﬁ transfer pledge OF sub- franchlse (b) the grant of a mortgage, charge lien or securlty
interest, including, without limitation, the grant of a collateral assignment; (c) a merger,
consolidation, exchange of shases or other ownership interests, issuance of additional ownershlp
interésts or securltles‘ representmg or potentially representing ownership inferests, or redemptlon of
ownership. interests; and (d) a sale or exchange of voting interests or securities convertible to voting:
1interests, or an agreement granting the right to. exercise. or eontrol the eXercise of the voting rights of
any holderof ownership. interests-or:to control the operations-or affairs of F ranchisee.

“Transfer Fee” shall have the meanihg defined in Article 14.C.(11) of this Agreement. The. Transfer
Fee is a fixed suin of fifty (50%) percent of ourthen current franchise fee but not less than $17,500.

ARTICLE 2

GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE..

Franchisce has, requested that Franchisor grant to Franchisee the non-exclusive licénse and right to
develop, own and operate a La Rosa Restaurarit from a fixed Restaurant Loeation located within a
specified territory, Relying on the réprésentations thade by Franchisee and/or Franchisee’s Owners in any.
submitted application and' during the application process, including, without. limitation, the Franchise
Disclosure Questronnalre and Representations. Statement .attached to. this Agreement -as Exhibit 3 and,
subjéct to' the terms and conditions of this Agreement, Franchisee’s request has been approved by
Franchisor, subject to. therfollowing terms and conditionis:

(1) During the Term of this' Agreément and subject to. the rights of Franchisor including, but not
limifed to, the Reserved Kightﬁé, Franchisor grants to Franchisee 'and Eranchisee accepts, the non-
excliisive licensé, right and obligation to developiiand operate, one (1) La Rosa Reéstaurant in
conformity with the System.and this Agreement from a single fixed restaurant location, selected
by Franchisee but requiring the approval of Franchisor (“Fianchisee’s Reéstaurarit Tocation™)-and,
as designated by Franchisor in Franchisot’s discretion and Reasonable Business.Judgment, within
a Designated Territory;.
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(2) If, as of the Effective Date, Franchisee' has selected a propesed Restaurant Location that
Franchisor approves as Franchisee’s Restaurant Location, then Franchisee’s' Restaurant Location.

shall be identified in Schedule 1 of this: Agreemeit and, Franchisee’s Designated Territory shall
be identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule 1 with a
specific location for Franchlsee s. Restaurant Location shall constitute Franchisor’s approval of
Franchisee’s Restaurant Location. Franchisee’s ‘execution of Schedule | with a specific location
for Franchisee’s. Restaurant ‘Location shall constitute Franchisee’s obligation to. develop -and
operate a La Rosa Restaurant at the designated Franchisee Restaurant Location;

(3) If, as of thie: Effective Date, Franchisee has not selected a proposed Restaurant Location,

and/or has not obtained Franchisor’s approval of the proposed Restaurant Location, ‘and/or
Schedule 1 to this Agreement is left incomplete or is. not signed by Franchisor; Franchisee must
locate, identify and secure a Restaurant Location for the Franchised Business in accordance with
thie tering of ‘this Agreemient; including the requirement that Franchisé¢ must-obtain Franchisor’s
approval of Franchisee’s: Restaurant Location. 1f, after the Effective Date, Franchisee proposes.
-and Eranchisor approves of Franchisee’s. proposed Restaurant Location, such. approval must be in
writing and must be evidenced by Franchisor’s execution of Exhibit 5 with a specific Restaurant
Location designated and identified in Exhibit 5. At the time of executmg Exhibit 5 and, thereby,
approvmg Franchisee’s proposed Restaurant Location, Franchisor; in Franchisor’s discretion and
Reasonablé Business Judgment; shall des1gnate and-determine Flanchlsee s Designated Territory;,

(4) If, as of the Effective Date or other appropriate periods after the Effective Date,. Franchisee
has not selected a proposed Restaurant Location that is approved by Franchisor but, Franchisee:
has identified an -area in which Frarichisee may look tfo. secure a restaurant location for the:
Franchised Business, Franchisor; in Franchisor’s discretion and. Reasonable Busiriess Judgment,
may: énter into the Site Selection Acknowledgment attached to this Agreement as Exhibit 6. If
executed by Franchisor, within the Exhibit 6 Site Selection Acknowledgment, Franchisor shall
designate a geographic area (the “Site Selection Area”) ‘within which Franchisor, during the' Site
Selection Period, shall not, on behalf of any third-party, approve any new Restaurant, Location.
Franchisee agrees that-the: Site“Selection Acknowledgment does not, in ‘any way, constitute the
approval of Franghisor as to any proposed Restaurant Location, does not constitiite or determine
Franchisee’s final approved Restaurant Location, does not constitute Franchisor’s designation of
Franchisee’s: Designated Territory, dogs; not afford Frarchisee any territorial rights in or 'to the
Site Selection Area, and does not extend and/or modify ‘any ebligation on the part of Franchisee-
to timely secure an approved Restaurant Location in accordance with the' terms. of this
Agreement;

(5) At all tires, Franchise¢’s rights in and to- the real property and thé busiriess prémises.-of

Franchiséé’s Restaurant Locatiori shall be subordinate and subject to Franchisee’s :and
Franchisee’s landlord’s agreement to and execution of the. Restaurant Location Lease Agreement
Rider attached to this Agreement as' Exhibit 7 and, Franchisee’s agreement and execution of the:
Collateral Assignment of Lease attached to-this. Agreement-as Exhibit 8;

(6) Franchisee: may only offer and sell the System Products and Services, from Franchisee’s
Restaurant. Location in accordance with the requirements set forth in the Operations. Manual and
only-to: (a) retail customers for consumption on the premises of Franchisee’s Restaurant Eacility;

(b) personal carryout from Franchisee’s Restaurant Facility; (c) delivery to customers located’

within the Designatéd Territory; -and. (d) catering to customers located ‘within the Designated
Tertitoty,
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(7) Franchisee may not deliver System Products and Services to customers located outside
Franchisee’s Designated Territory;

(8) Franchisor, in Franchisor’s Reasonable Business Judgnient.and. for-any reason or rio reason at
all, may prehibit Franchisee from soliciting custoinets located ouitside Frarichisee’s Designated
Tertitory;

(9) Except as, otherwise provided in this. Agreement including, but not limited te, the Reserved
Rights, provided that, at all times Franchisee. is and remains in compliance with all of the termis
and provisions of this Agreement, during the Term of this Agreement, neither Franchisor nor any
affiliate of Franchisor will establish or operate, or:grant a franchise to any third-party to éstablish
or operate, a Restaurant using the Licensed Marks and System at a Restaurant Location that is
located within Franchisee’s Désignated Territory (provided that a Designated Territory has been
designated and approved by Franchisor in accordance with the terms of this Agreement).
Notwithstanding the foregoing, Franchisee agrees that Franchisee may face competition from
other La Rosa Restaurants and other System franchisees with restaurant locdtions ‘and/or
designated territgries, including Restaurants that are located adjaceént to arnd/or within :a close
proximity to Franchisee’s Restaurant Location and/or Designated Territory. Franchisee agrees
that altheugh Franchisor may disapprove of any marketing medium that is distributed and/or
reaches outside of Franchisee’s Designated Territory, that Franchisor is not obligated to do so and
that Franchisee may face competition from other La Rosa Restaurants and System franchisees
that. market and promote their La Rosa Restaurant through internet, mail, public. relations, Third-
Party Ordering and/or Delivery Services, and -other marketing activities and mediums that are
dlsmbuted to ot ‘within Franchisee’s Désignated Territory. Franchisee agrees that Franchisee shall
not receive any compensation whatsoever if Franchisor or another ‘System franchisee. solicits
customers from:within Franchisee’s Designated Territory; and

(10) The foregoing rights granted in this Article 2.A. are subject to and contingent upon each and
every, term ‘and condition of this Agreement, the rights of any prior user, and ar¢ non-exclusive

and-subordinate-to the: Reserved Rights. Sm e i

2.B. TERM
Unless previously terminated pursuant-to the terms of this Agreement, the term of this Agreement will be
for a period of ten (10) years, commencing as of the Effective Date (the “Term™).

2.C. OWNERS AND:SPOUSE AGREEMENT, INDIVIDUAL,

'.GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS

If Franchisee is, at.any time,'a Corporate Entity, Franchisee agrees that each Owner and their respective
Spouse shall execute, sign and deliver to Franchisor the Franchise Owner and Spouse Agreement and
Guaranty attached to this. Agreement as Exhibit 1 and, in doing so, among other things, will jointly and
severally guarantee Franchisee’s obligations and personally bind themselves to confidéntiality and non-
competition covenants and restrictions. Without limitation to and asa supplement to the foregoing; each
‘Ownér shall be bouind by the provisions, obhgatlons and résponsibilities set forth in this. Agreement by
€xecuting; the-Joinder Agreementiattached to this Agreement as Exhibit 2.

2.D: RESERVATIONOF RIGHTS ‘

Franchisor on behalf .of itself; its ‘affiliates and its assigns retains all tights, on any and all terms and

conditions that Franchisor deems advisable and without any compensation or consideration to Franchisee.

to engage in: the following activities ‘(the “Reserved Rights”): (a) operate and grant to others the right to

operate. a Franchised Business; La Rosa Réstaurant and/or other restauraiits using theé System and-
) 13
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Licensed Marks at locations outside Franchisee’s Designated Temtory, (b) acquite or merge with. or
otherwise affiliate: with one or more businesses of -any kind, including businesses that are Competitive
Businesses, and after such acquisition, merger or affiliation to own and operate and to franchise or license
others to own and operate and to. continue to own and operate such businesses, including Competitive
Businesses (but not utilizing the Licensed Marks) within Franchisees' Designated Territory; (c) be
acquited by or merge with or ‘otherwiser affiliate with one or more businésses of any kind, including
businessesthat are Competitive Busin€sses, éven if such business or businesses presently ‘or, in the future,
own and operate and franchise or license others to own and operate such businesses, including
Coimpetitive Businesses (but not utilizing the Licensed Marks) within Franchisee’s Designatéd Territory;
(d) use the Licensed Marks and System to distribute the Systéem Products and.Services or products and
services similar to the System Products and Services in Alternative Channels .of Distribution within or
outside Franchisee’s Designated Territory; (€) operate and grant to others the right to operate a La Rosa
Restaurant at Institutional Fagilities, both within and -outside Franchisee’s Designated Territory; and (f)
use the Licensed Marks and System and to license others to-use the Licensed Marks and System to.engage
i all other activities not expressly prohibited by this Agreement.

2.E. MODIFICATION OF SYSTEM

Franchisor, i Franchisor’s:Reasonable Business Judgment, reserves the right, at all times, to supplement,
‘modify, alter and/or amend the System including any and/or all components of the System. Franchisee
shall promptly comply with all such modifications té the S'yjs_jtcm whethér such modification results in the
addition, subtraction, medification and/or enhancement to any and/or all components of the System.
Franchiser shall provide Franchisee with a reasonable time period to comply with any change or
modification to the System which shall be communicated to Franchisee by Franchisor including, but not
limited to, communication through the Operations Manual. Franchisor’s modifications to the System shall
not materially alter Franchisee’s fundamental nights under this Agreemeiit.

2.F. OWNERSHIP OF CORPORATE ENTITY
If Franichisee is at any tiiné a Corporate: Entity; Franchisee represents that the information contained in
Schedule 3 to this, Agieement is true and accurate.

ARTICLE.3
LOCATION, DEVELOPMENT, OPENING AND
OPERATION OF FRANCHISEE’S RESTAURANT

3.A.  RESTAURANT LOCATION

Franchisee shall develop, :operate and manage the Franchised Business from a Restaurant Facility that is
constructed and established at a Restaurant Location, that: (a) was identified and evaluated by Franchisee;
(b) complies with the terms and conditions of this Agreement; (c) satisfies and meets Franchisor’s.
standards and spemﬁcanons (d) is timely presented by Franchisee to Franchisor for approval as
Franchisee’s proposed Restaurant Location; (e) is approved by Franchisor as Franchisee’s. Restaurant
Location; (f) is timely secured by Franchisee within one hundred and twenty (120) days of the Effective
Date of this Agreement, as evidenced by a binding lease with a duration equal to thé full Term of this,
Agreement; (g) is and, at all times, shall be exclusively dedicated to the operation of the Franchised
Business; (h) is located within the Designated Territory, if Franchisor previously designated and
approved, in writing, a Désignated Territory; and (i). otherwise meets the terms and conditions of this
Agreeiment and Franchisor’s standards and specifications.

Franchisee will not le"ase,'pnrqhas'e or ¢therwise acquire a proposéd Restaurant Location until such
information .as F_ranChj"sor may requirg as to the proposed Restaurant Location has been provided to
Franchiser [:g.y'?FtanchiSeé and; Franchisor has approved the location in accordance. with the terms and
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conditions of this' Agreement including, but not limited to, Article 2.A. of this Agreement., Franchisor
shall respond to Franchisee’s request for approval of a proposed Restaurant Location within a feasonablé
time: périod but fot exceeding thirty (30) days following Franchisor's receipt; from Franchisce, of
complete written. information about Franchisee’s proposed Restaurant Location. If Franchisor rejects or
disapproves. Franchisee’s proposed Restaurant Location, Franchisee must nevertheless identify and obtain
Franchisor’s -approval of'a proposed Restaurant Location within the time requirements set forth in: this
Agreement. Franchisor’s disapproval of a proposed Restaurant Location shall not sérvé as a basis to
extend any deadline orrequirement set forth in this Agreeinent.

Franchisor’s approval of Franchisee’s proposed Restaurant Location is not and does not constitute a
representation or warranty by Franchisor of any kind other than that Franchisor does not object to or
disapprove: of Franchisee’s proposed Restaurant Location. Ne provision of this Agreement shall be
construed or interpreted to. impose an obligation on Franchisor to locate a Restaurant Location for the
Franchised Busihess, to assist Franchisee in the seléction -0f a suitable Restaurant L:ocation for the
Franchised Business or to provide assistance to the Franchisee in the: purchase or lease of a Restaurant
Location. If Franchisee leases Franchisee’s Restaurant Location, Franchisee must use Franchisee’s best
efforts to ensure that the landlord signs the Lease Agreement Rider that is attached to this Agreement as
Exhibit 7. If Franchisee’s landlord refuses to sign the Lease- Agreement Rider in substantially the same
form as the attached Exhibit 7, such refusal inay constitute grounds upon which Franchisor refuses to
approve Franchisee’s proposed Restaurant Logation.

3.B: RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT

Franchisee shall develop and construct Franchisee’s: Restaurant Facility and Restaurant Location in
accordance with Franchisor’s standards and specifications -and using only. those types of construction
materials;, decorating materials, furniture, fixtures, equipment, trade dress signs, suppliers; advisors and
contractors that Franchiser has approved in the Operations. Manudl, in supplements to the Operations
Manual ‘or as Franchisor otherwise designates and approves of ‘in a writing, specifically directed to
Franchisee and signed by Franchisor.

Eranchisee’s Restaurant Facility and Franchisee’s --Restaurant - Location must bé constructed and
established in accordance with Franchisor’s plans and specifications, Promptly after signing a. lease or
clesing 6n a purchase of the premises of Franchisée’s Restaurant Location, Franchisor shall provide
Franchisee with Franchisor’s generalized prototype plans and specifications. Prior to constructing,
equipping and building out Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location,
Franchisee shall:

’( 1) Prepare and submlt to Franchlsor for approval whlch approval s'pec“iﬁ'c plans and
by Franchlsee,, at Franchlsee 'S .sole expense, whereby such plans and speCIf ications are prepared
specifically for Franchisee’s Restaurant Facility and Franchisee’s: Restaurant Location and shall
reflect and comply with Franchisor’s generalized plans. and specifications and .otherwise. satisfy
the specifications and re'quirem,ents.‘ set forth in the Operations Manual, If Franchisor determinés,.
in. Franchisor’s Reasonable Biusiness Judgment, that any plans are nof consistent with
Franchisor’s prototype plans and specifications, Franchisor may prohibit implementation of the:
plans:and disapprove the plans;

(2).Obtain all required building, utility, sign, health, sanitation, liquor (if the System Products and

Service include and permit the service of ‘alcohiol), and business permits and licenses, and any
otherreguiréd permits and licenses; -

15

& 2019, The In;;;rniicgla Law Firim, P.C: LaRosa FDD.2.29:19; Aniended 4.9.19




(3) Construct all required improvements to Franchisee’s Restaurant Location, purchase and install
all required furniture, 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, permit requirements-and ledse or déed requirements.and.restrictions;

) Prpvide Fraﬁcl‘_iisor timely written reports regarding the process of ¢onstruction and
remodeling in compliance with Franchisor’s then-current specifications; and

(5) Establish filing, accounting, and inveitory control systems, conforming to the requirements
prescribed by Franchisor, if'any.

At al] tiines, in the construction and operation of the Eranchised Business; Franchisee shall exclusively
install; use, attach, maintain, replenish and replace only these types of construction and decorat'ing
materials, furniture, fixtures, equipment, and signs that Franchisor has approved or designated in the
‘Operations Manual for La Rosd Restaurants as meeting Franchisor’s specifications and standards. for
appearance, function and performance: Franchisee only may purchase approved or. designated types of
construction and decorating materials, fixtures, equipment, furniture and signs from any supplier
Approved or designated by Franchisor, which may ‘include Franchisor and Franchisor’s affiliates.

3.C. RESTAURANT OPENING

Franchisee must develop arid opén the Franchised ‘Business to the: public and, commence the day-to-day
.operations of the Franchised Business, oii or before the Scheduled Business Commencement Date.
Notwithstanding the foregoing, Franchisee .agrees that prior to opening the Franchised Business t6 the
Public, Franchisee must, as determined by Franchisor: (a) be in compliance with the terms and conditions.
of this Agreement; (b) have satisfied the pre-opening obligations set fotth. by Franchisor in the Operations
Manual; (c) have completed and satisfied the training obligations designated by Franchisor; and (d)
obtained Franchisor’s written consent to open.

3.D. RESTAURANT OPERATIONS

At all fimes, the Franchised Business-shall: (a) be-exclusively operated from Franchisee’s. Restaurant
Location approved by Franchisor; (b) be exclusively opérated froin a Restaurant Facility; (c). exclusively
offer and sell the System Products and Services as designated by Franchisor, in Eranchisor’s Reasonable
Business Judgment, and as' modified by Franchisor from-time:to time; (d) ensure that the System Products
and Services are only offered and provided by Franchisee through employees and/or Qwners that have, to
Franchisor’s satisfaction, ‘completed the training requirements and Tidining Programs required by
Franchisor, in Franchisor’s Reasonable Business.Judgment and as may be modified and supplemented by
Franchisor fiom time to. time; (¢) exclusively utilize, maintain and stock in inventory the System
Ingredients, Equipment and Supplies in such quantities and as designated by Franchisor, in Franchisor’s
Reasonable Business Judgment, and as modified by Franchisor from time to time; (f) exclusively
purchase the System Ingredienits, Equipment and Supplies from: the suppliers and vendor(s) approved by
Franchisor and designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified
by Franchisor from: time to time; (g) exclusively utilize (if at all permitted by Franchisor) Third-Party
Ordering and/or Delivery Services in. accordance with Franchisor’s: standards and speciﬁcations; and (h)
be .operated in co;_rjfdnﬁity with the Opeérations Manual as such Operations Manual exists as of the
Effective- Date of this Agréement and as the Operations Manual may. be modified and supplemented from
time t6 fime in the future by Franchisor, in Franchisor’s Reasonable Business Judgment. At all timés
Franchisee must maintain the necessary licenses and permits and those licenses and permits
recommended and/or required by Franchisor in connection with Franchisee’s ownership and operation of
the Franchised Business.
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Franchisee agrees that .control -over thé nature, quality, bfanging and source -of the System Ingredients,
Equipment ‘and. Supplies is critical to the System and that irrespective of the .availability ‘of substitute

products, supplies, inventory, apparel and/er accesseries, Franchisee shall only utilize the System

Ingredients, Equipment and Supplies as designated by Franchisor and only from those suppliers approved.

by Eranchisor. Franchisee agrees that in many instances Franchisor and/or Franchisot’s affiliatés may be
or may become the exclusive supplier of System Ingredients; Equipmerit.and Supplies.

3.E.  BUSINESS MANAGEMENT SYSTEM
At all times; Franchisee shall exclusively utilize the Business Management System(s) designated by

Franchisor, in Franchisor’s Reasonable Business Judgment, and as may be modified, supplemerited or

replaced by Franchisor from time to time. Franchiseé cannét substitute or replace the Business
Management System in favor of any substitutes or other systems. To the -extent that the Business
Management System is osted, maintaiiied, licensed or operated by third-party suppliers Franchisee shall
purchase, license and maintain such Business Management System and/or systems from such third-party
suppliers designated by Eranchisor and subject to Franchisor’s standards and spécifications. To the extéent
that the Business. Management System(s) designated is/are internet or cloud-based systenis with ‘accounts
and data (including accounts and-data associated with thie Franchised Business) stored ‘off-site Franchisor,
in Franchisor’s Reasonable Businéss Judgment, niay tequire that Franchisee’s license, utilization and use
of the Businéss Mandgement Systeri -occur through accounts registered to Franchisor, controlled by
Franchisor or licensed through Franchisor. To the extent that the Business' Management System(s) is/are
stored local]y on computer systems maintained by Franchisee, then Franchisee shall provide Franchisor
with internet and .ccomplete remote. access to such systems. Franchisér may be and/or become the
exclusive supplier'and/or reseller-of the Business Mariagement Syster.

F‘ranchi;s,ee sHall be responsible for initial license fees, training; fees and continuing monthly license fees
required for continued and mandatory access. and utilization of the Business Management System. Such

fees shall be-designated and determined by Franchisor, in Eranchisor’s Reasonable Business Judgmeént or-

by the suppliers designated by Franchisor and approved by Franchisor in Franchisor’s Reasonable
Business Judgment, and shall be paid to Franchisor and/or to the third-party supplier(s) approved by
- Eranchisor. Franchisee must complete training, purchase and license the. Businéss.Management System(s)
no later than 45 days prior to the éarlier of the Actual Business Commencement Date or the Scheduled
Business Commencement Date.

Supplementing and without limitation to the foregoing, Franchisee agrees that the Business; ‘Management‘
‘System will contain pno_‘prietary and confidential information owned by Franchisor and related to the
System,, and that:

(1) Franchisee shall utilize the. Business Management System excl'usi.ve]‘y for. the operations of the
Franchised Business and in accordance with thé termms of this Agreement and, Frarnchisor’s
standards and specifications as.set forth in the Operations Manual;

(2) All'rights in and to the Business Management System are non-transferable and'non-assignable
to Fianchisee and shall be utilized by Franchisee subject to. the terms and conditions of this
Agreement, Business Management System licenses that Franchisor may approve of and othérwise
as.determined by Franchisor in Franchisor’s Reasonable Business Judgment;

(3) As between Franchisee and Franchisor, Franchisor is.and shall be the exclusive owner of the.
Business Mahagement System Data, expect that Franchisee shall store and maintain such: data in
accordance with all applicable local, state and federal privacy, data collection and solicitatior
laws. Among, other things, upon expiration or ferimination of this Agreemeént for any reason,
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Franchisee shall preserve. and maintain the Business Management System data for the purpose of
transferring such data to Franchisor;

(4) At all times, Franchisee 'shall provide and permit Franchisor to maintain: direct and
independent access to. the Business Management System’ and the Business Management System
Data and to. duplicate and evaluate data the' Business. Management System Data If applicable;
upon Franchisor’s request, Franchisee shall electronically trafisfer and tiansmit to Franchisor all
Business. Management System Data;

(5) When instructed by Franchisor, Franchisee shall upgrade, replace and modify the Business
Management System;,

(6) Frarichisee shall promptly disclose to Franchisor all ideas and suggestions for modifications or
enhancements to the Business Management.System, to the configuration and templates associated
‘with the Business Management System and that Franchisor shall have the right to use such ideas
and suggestions and that Franchisee shall not receive or obtain any ownership rights or interests
in any modifications or enhancements to the Businéss Management Software;

(7) Other than permitting access ‘to employees of the Franchised Business for the purpose of
conducting the authorized operations of the Franchised Business, Franchisee shall not permit nor’
allow any third party to ‘access, utilize or duplicate the Business Management System or the
Business Management System Data without Franchisor’s prior written consent;

(8) Franchise¢ shall keep and iaintain thé Business. Management System and the Business
Management, System Data as secret and confidential and Franchisee shall maintain security
precautions to maintain: the; confidentiality: and secrecy of the Business Management and to
prevent the unauthorized.access or use;

(9) Management Software System and all information, data.and templates stored, entered and/or
maintained thereon as. confidential, .as containing trade—secrets -of- Franchisor that we have
entrusted to Franchisee in:confidence to use only .as Franchisor-authorizes; and

(10) In no .event shall Franchisor be liable to Franchisee for any damages, including any flost
profits, lost savings, or other incidéntal or consequential darnages, relating to Franchisee’s use or,
Franchisee’s, mablwhty to use, thé Business Management System even if Franchiser has been
advised of the possibility of such damages, or for any claim by any other party including the
software manufacturer. The foregoing limitations of liability are intended to apply without regard
to whether other provisions of the' Agreement have been breached or'proven ineffective.

3.F. DIGITAL MEDIA,SYSTEM WEBSITE AND TELEPHONE NUMBERS

Franchisee acknowledges the significance of Digital Media to the System and necessity for Franchisor’s
control over Digital Media. Between Franchisor and Franchisee; Franchisor is the absolute owner of the
Digital Media.and nothing contained in this Agreement grants to, Franchisee any ownership interest in or
to the Digital Media. Franchisee shall not utilize, access or open accounts regarding or related to Digital
Media unless expressly approved by Franchisor in writing which approval Franchisor may withhold,
condition or limit as determined by Franchisor in Franchisor’s Reasonable Business Judgment and which
approval, if given, shall be limited to ‘the marketing and promotion of the Franchised Business in
accordance with Franchisor’s. standards, and specifications. Upon -éxpiration or termination of this
Agreement fbr any: reason, any prior authorizat'i'on by FranchiSor as to ‘Franchisee s right to; utilize the

......

automatxcally termmate and, -at Franchisor’s. electlon, the right to any and all accounts and/or sites-(if any)
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associated with Digital Media utilized by Franchisee shall be transferred. to: Franchisoer. Under no
circumstance shall Franchisee.utilize the Digital Media for purposes of or with the effect of libeling or
disparaging anether nor shall Franchisee. violate any copyrights — as to such actions as between
Franchisee arid any third party, Frarchisee is 'eXclgsiyely responsible for disparagement, libel and/or
copyright infringement if Franchisee published and/or caused such. contentto be published.

Franchisee agrees that Digital Media and/or Published Content, if permitted by Franchisor, must. be
approved by Franchisor peiorto publication er-use in any form. Digital Media and Published corntent that
is approved by Franchisor:or'that otheiwise is acceptable to Franchisor as meeting Franchisor’s standards
shall be owned by Franchisor. As between Fianchisor and Franchisee, any and all interest and right-in or
to ‘the Digital Media and/or Published Content shall, at all times, be and s the exclusive property of
Franchisor both during the Term of this Agreement and upon the expiration or termination. of this
Agreement. Franchisee agrees that the Systern Website and -all improvements and modifications made to
the System Website, Digital Media, and Publishied Content is. and shall be the exclusive property of
Franchisor. During the Term of this Agreément and subjéct to Franchisee's compliance with -the terms
and conditions of this Agreement, the System Website, shall include information related to-the Franchised
Business:as shall be determined and designated by Frarichisor in Franchisor’s Reasonable Judgment.

Franchisee agrees that in the event of the-termination of this, Agreement, for any reason, that the accounts
related to all telephone numbers associated -with the Franchised Business -and -all rights i and te the
telephone numbers associated with the Franchised Business, shall, at Franchisor’s election, be transferred
to Franchiser.

\to Franchlsor the A531gn1nent of Telephone‘ Numbers and Dlg]tal‘ Medla Accounts xattached to this
Agreement as Exhibit 9. Upon the. request of Franchisor, Franchisee shall execute, update, and/or re-
execute the Assignment of Telephone Numbers and Digital Media agreement. upon the: request of
Franchisor. As between Franchisor and all third. parties, Franchisce does hereby reépresent and
acknowledge' that such third-party is authorized to rely on the Assignment .of Telephone Numbers and
Digital Media agreement, irrespective of :any dispute and/or-controversy between Franchisor and
Franchisee and irrespective of any contrary instructions of Franchisee.

3.G. RELOCATION OF FRANCHISEE’S.RESTAURANT

To the extent that Franchisee ‘wishes to relocate the Franchised Business -and, thereby, Franchisee’s
Restaurant Locationi and Franchisee’s. Restaurant Facility, Franchise¢ must obtain Franchisof’s prior
written consént, which Franchisor may refuse in Franchisor’'s Reasonable Biisiness Judgmeént. Franchisee
agrees that if Franchisor does consent to the relocation of the Franchised Business, that Franchisor may
condition Franchisor’s consent to Franchisee’s. relocation request on requirements imposed by Eranchisor
‘which: may include; among, other things: (a) that the proposed Restaurant Location meet and satisfy
Franchisor’s then. cuirrent standards for Restaurant Locations; (b) that the proposed Restaurant Facility
meet and satisfy Franchisor’s ‘then current standards for Restaurant Facilities; (c) that the proposed
Restaurant Facility be constructed .and established in accordance with Franchisor®s current standards and
specifications; (d) that the proposed Restaurant Location be located within Franchisee’s. Designated
Territory; (e) that the proposed Restaurant Locatien (even if it is located within the Designated Territory)
not be within a close proximity to the Designated Territory and/or Restatrant Location of another La
Rosa Restaurant; and (1) that, as to the proposed Restaurant Facility and propesed Restaurant Location,
Franchisée satisfy the terms and conditions set forth in, this. Agreement for Restaurant Facilities, and
Restaurant Locations including, but not limited to, the requirements set forth in Articles 2.A. and 3.B of
this Agreement. Franchisee agrees that Franchisor possesses sole discretion as to. whether or not
Franchisor-approves of Franchisee’s relocation request: - -
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4.A.

©.2019, The Internivota Law Firm.-P:C.

ARTICLE 4
TRAINING AND:OPERATING ASSISTANCE

INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SYSTEM-WIDE TRAINING

(1) Within forty-five (45) days of the earlier of the Scheduled Business Commencement Date ot
the Actual Business. Commencement Date, Franchisee’s: Managing, Owner and one manager must .

complete to Franchisor’s satisfaction, Franchisor’s initial trairiing program (the “Training
Program”).

Franchisor will provide Franchise¢ (comprised of Franchisee’s Managing Owner, and one

designated. ‘manager) with Franchisor’s, Training Program. If Franchisee would like more than two

individuals to attend the initial Training Program, subject to. Franchisor’s approval, Franchisee
shall pay to Franchisor an additional fee of $300 per additional person attending Initial Training.

Prior to opening and commiencing the operations of the Franchised Business, the Managing

Owner and other personnel as d‘é‘s"ignated' or determined by Franchisor, must attend and
successfully complete the Training Program designated by Franchisor. The training, will include
classroom and on-the-job instruction at:a location: or facility designated by Franchisor. Following
completion of the initial Training Program, Franchisee shall be responsible for the ongoing
training of Franchisee’ employees, staff and, all other employees of the Franchised Business. Said
on-going, fraining must conform to Franchisors standards and specifications. The Training
Prograrn shall be structured, conﬁgured and established by Franchisor from time to time. The
Training Program may be structured so that it is offered and completed by Franchise¢ in various
phases which may require participation in interactive Webinar type sessions and on-site training
at a training site designated by the Franchisor.

(2) Franchisee (or, if Franchisee is a Corporate Entity, Franchisee’s Managing Owner) and
Manager, at Franchisee’s sole cost and expense, must attend and successfully complete all
refreshier ‘training courses or system-wide training courses, additional training programs and
semninars .as Franchisor periodically may designate or offer in Franchisor’s Reasonable Business

Judgment." -Franchisor—provides instructors and training materials for ‘those programs. and-

seminars, but Franchisor reserves the right to assess Franchisee reasonable charges for such
training. Franchisee' is responsible for all éxpensés Franchisee and Franchisee’s employee incurs
in connection with attendance and participation in these programs and seminars, including,,
without limitatien, the:cost of transportation, lodging, meals and any salariés and oth’er‘wage‘s. ’

(3) Franchisee shall pay the salaries, ffinge benefits, payroll taxes, unemployment compensation,
workers’ compensation: insurance; lodging, food; automobile renta'lZ travel costs and all other
expenses for those persoris who; on behalf of Franchisee, attend and participate in the Training
Program. If the Training Program is provided at the Franchised Business by a representative of
Franchisor (proyvided that Fianchisor, 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 connéction with such training.

(4) Subject to Franchisor’s approval and agréement, Franchisor may offer supplemental training
to Franchisee at Franchisee’s Restaurant Location (hereinafter referred to as “Supplemental
Trairiing”). Franchisor; in Franchisors Reasonable Business Judgment, reserves the right to reject

or approve of any request by Eranchisee for Supplemental Training. If Franchisor does agree to

o,fferA and provide Supplemental Training, Franchisee shall pay to Franchisor a supple_mental
training fee at the rate of $300 per on-site trainer per day plus reimbursement of the travel and

hotel -accommaodation expenses that Franchisoi’s trainers. reasonably incur (the “Supplemental

Training Fee’ "), Franchisee agrees that if Franchisee is in breach of this Agreement due to the
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operations of the Eranchised Business, Franchisor may require that Eranchisee: participate in and
pay for Supplemental Training.

(5) If the Franchlsed Business ‘experiences turnover, each néwly hired Managét thust, prior to
being. able: to work in-the Franchised Business complete, at Franchisee’s ‘expense, Franchisor’s
initial Training' Program at a location and facility designated by Franchisor. In connection with
such. training, if training occurs (subject to Franchisor’s discretion) at a. Restaurant Facility
desxgnated by Franchisor, Franchisee shall pay to Franchisor a training fee of $300 per Manager,
pei day for each Manager atténding Franchisor’s Training Program. Notwithstanding the
foregoing; Franchisor, in Franchisor’s, sole' discretion, may treat such training as Supplemental
Training and provide the Training Program on- -site at Franchisee’s. Restaurant Facility ‘wherein
Franchisee shall pay to franchisor the fées:-and reimburse Franchisor of the: expenses set forth in

Article 4.A.(4), above.

6) Franchlsor in Franchisor’s Reasonable Busitiess Judgment miust approve of all individuals
attendmg and partlmpatmg in the Training Program and all Supplemental‘ Training programs, All
participants ‘in the Training Prograin must quahfy as either ari Owner or Operating Manager and,
prior to training, ameng. other things, must have -executed the: Franchise Owner and Spouse
Agreement and Guaranty or the:Confidentiality Agreement, respectively..

4.B. OPERATING ASSISTANCE

Ffom time to tirhie: anid as determined by Franchlsor in Franchlsor s Reasonable Business: Judgment,
Franchisor may advise. Franchisee of those: applicablé standards, procedures and System requirements in
«connection with: Franchisee’s: operation of the Franchised Business. Operating: assistance may, .as
determined by Franchisor, in Franchisor’s sole discretion, consist of:

»S/ystem and mo‘d_lﬁcatlons to-the System in connectlon with the Fr.anch,l,sq@ $ opcratlon of the
Fraiichised Business, the. System Products and Setvices , equipment to be purchased and utilized

~--—- —---by Franchisee and those; systems-and procedures to be utilized by Franchisee i -coniiection-with

Franchisee’s training of service' employees and Franchisee’s marketing and promotion of the
Franchised Business;

(2] Estabhshmg and communicating additienal :and/or modified System Products and Services
that:-may be authorized for La Rosa Restaurants;

(3) Modifying the: System Products.and Services authorized for La Rosa Restaurants;

(4). Establishing and communicating marketing and. promotion standards and base. campaigns that
are authorized for iise by franchisees in connection with the: operation and prometion 6f La Rosa
Restaurants;

(5) Establishing and communicating advertising; and promotional programs and standards for use:
by frarichisees in connection with the operationand promotion of La Rosa Restaurants;

{(7) Approving of dlsapprovmg of Frafichisee request to utilize marketinig and promotion materlals
and media not previously authorized by Franchisor;

(8) Establishing and communicating administrative and general operating: procedures for use by
franchisees in connection with the operation of La Rosa Restaurants;
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(9) Establishing, -updating; revising and communicating a list(s) of approved suppliers, 6f
products, supplies, equipment, software.systerns and marketing related services mcludmg, but not
limited to the Systein Ingredlents Equipment and Supplies, as Franchisor deéms :appropriate and
-as may be otherwise designated by Franchisor in Franchisor’s Reasonable Business Judgment;

(10) Coordinating an Annual System Conference for Systém ftanchisees that are in good standing
with Franchiser. Franchisee shall be responsible for all expenses of its personnel attending the
annual meeting inclading travel, ineédls and lodging; Franchisee shall be required to pay to
Franchisor an Annual Conférence Attendance Fee. Franchisee agrees that if Franchisee fails to
attend the Annual System Conference that Franchisor shall, nevertheless, charge and Franchisee
shall pay the Annual Conference Attendance Fe¢ — even if Franchisor waives such fee for
franchisees who attend the Annual System Conference. No more than two individuals may .attend
the. Annual System Confefence on behalf of Franchisee; and

(11) Establish and communicate. guidance to. Franchisee in the form of'the Operations Manual and
as Franchisor, in' Franchisor’s solendis,cretiori:', deerns. dppropriate in the form bulletins or other
written materials, telephonic.consultdtions and/or consultations at.the offices of Franchisar.,

4.C. OPERATIONS MANUAL

Franchisor shall loan to Franchisee during the ferm of the ftanichise one copy (in digital format or in. print,
as determiined by Franchisor) of the Operations Manual, The Operations Manual contains mandatory and
suggested specifications, standards and operating procedures that, Franchisor prescribes for La Rosa
Réstaurants and .information relative to other le;__gatlons of Franchisee. Franchisee must operate ‘the
Franchised Business in accordance with the specifications and requirements set forth in the Operations
Manual and as same may be modified, supplemented and/or changed by Franchisor from time to time.
Franchisor has the right to add to; and otherwise modify, the Operations Manual to reflect changes. in the
System Products and Services, Restaurant Systerm: Ingredients, Equipiment and Supplies, specifications,
standards and operating procedures. of a La Rosa Restaurant. Franchisee must keep its copy of the
Operations Manual current.and in a secure location at Franchisee’s Restaurant Location. [fthe Operations
Manual is provided to Franchisee in-electronic format;Franchisee shall not permit third party accéss to
the Operations' Manual. The imaster 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 Operatiens
Manual. Franchisee shall hive a reasonable period of time fo 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 ¢hanges: must be:implemented' by Franchisee.

Without limitation to the foregoing, Franchisee may only offer and sell the System Products and Services
and utilize the System Ingredients, Equlpment and Supplies. as designated by Franchisor, in Franchisor’s
Reasonable Business Judgment in the Operations Manual and in accordance ‘with the terms,
specifications and requirements set forth in the Operations Manuial and as Franchisor may supplement and
modify the Operations Manual from time to. timie..

ARTICLE.5
FEES

5.A. INITIAL FRANCHISE FEE

Upon execution. of this. Agreement Franchisee-shall pay to Franchisor a non-recurring inifial franchisee
fee (the “Iritial Franchise Fee™) of thirty-five thousand ($35,000) dollars. The Initial Franchise Fee ‘is
fully earned by Franchiser-upon execution of this Agreement and is not refundable.
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5.B. ROYALTY FEES

Throughout the Term of this. Agreement, Franchisee shall pay to. Franchisor a continuing weekly fioni-
réfundable royalty fee (the “Royalty Fee™) in an amount equal to (i) five (5%) percent (the “Royalty
Rate”) of Franchisee’s weekly Gross Sales; or (ii) the weekly minimum royalty fee>of six hundred ($600)
dollars. per week (the “Weeklv Minimum Royalty Fee). The Royalty Fee shall be calculated on a weekly
bas1s for-each respective weekly Accounting Period.

The Royalty Fee is.on-going and is payable in.cash and calculation of'the on-going Royalty Fee to be paid
weekly (or based on such other Accounting Period designated by Franchisor) shall be on-going based on
the: Gross Sales for the previous weekly Accounting Period for-each and every week throughout the Term
of this Agreement. Royalty Fee. payménts; will be paid weekly and: sent by ACH. and/or electronic funds
transfér, due on the Thursday of each weekly Accounting Period (for'the preceding week and each week
thereafter thfoughout the entire Term of this Agreement) or sich other speeific day of the week that
Franchisor designates from time to time or for such other period that Franchisor may designate (the "Due
Date")(the term: Due Date is further defined in Article 1 of this Agreement). Upon the request -of
Franchisor and in no event not later than thifty (30) days prior to the earlier of the Actual Business
Commencement Date or the Scheduled Businiess Commencement Date, Franchisee shall execute
Franchisor’s designated ACH Authorization form and such other authorization agreements, in the form.
proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and othef amounts. due
from Franchisee under this Agreement, by electronic transfer of funds from Franchisee's bank account to
the bank account that Franchisor designates, As of the Effective Date, Franchisor’s :current ACH
Authorization that must be executéd and ¢omplied with by Franchisee is attached hereto as Exhibit 11.
Franchisor may require Franchisee to pay the Royalty Fees and other amounts, due under this Agreement
by means other than' ACH :and/or-automatic debit-whenever Franchisor deems appropriate,.and Franchisee
agrees to comply with Franchisor's payment. instructions.

On the Due Date each week, Franchisee shall report by teléphone, electrofic means, or'in. written form, as
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any
deductions' therefrom to arrive at the Gross Sales for the preceding weekly Accounting, Period (the
---- —"Royalty-Report").:and any othér reports required under this Agreement. Franchisor-shall have the right to
verify such royalty payments from time. to time, as it deems necessary in -any reasonable manner. If
Franchisee fails fo have sufficient funds in.its account or otherwisé fails to pay any toyalties due as of the
Due Date, Franchisee shall owe, in addition to such royalties, a late charge equivalent to the lesser of Five
Percent (5%) per month of any late royalty payment or Fifty ($50) Dollars; provided, however, in no
event shall Franchisee be required to pay a late fee at a rate greater than thé maximum coinmercial
conttact interest rate permitted by applicable law. Further, if Franchisee fails to submit an. accurate
Royalty Report by the Due Date of each week for the preceding week, Franchisee miist pay; in.addition to
- royalties, a late charge:in the amount.of Fifty ($50) Dollars. Franchisor may require Eranchisee to pay: the
Royalty. Fees and.other amounts due under this Agreément by means other than automatic debit whenever
Franchisor deems appropriate, and Frarichiseé agrees to comply: with. Franchisor's payment instructions:

5.C. TECHNOLOGY FEE

Throughout the Term of this Agreement, Franchisee shall pay to Franchlsor a contihuing monthly non-
refundable Technology Fee. Franchisor, in Franchiser’s Réasonable Business Judgment, possesses. the:
right, at' any and all times throughout the Term to implement and charge Ffanchisee a monthly
the Technology Fee does not exceed Two Hundred, ($200) Dollars per month. The Technology Fee 1 ls a
general administrative fee and is not connected to any particular service. The Technology Fee shall be
paid to Frarchisor each and every month on the: Due Date.
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5.D. OTHER FEES
As designated by Franchisor iri this Agreement, the Manual, or 6therwise, Franchisee shall pay the
following additional fees:

(1) Brand Development Fund Fee.— Franchisee shall pay to Franchisor, Franchisor’s affiliates, or
Franchisor’s designees the Brand Develo'pment Fund Fee as set forth in Article 10.A. of this
Agréement; and

(2) All Other Obligations 'Set forth in this Agreement - Franchisee 'shall pay to Franchisor,
Franchisor’s affiliates, or Franchisor’s designees all other fees, charges and expenses as set forth
in this Agreement and in accordance with the terms of this Agreement or, otherwise, in
accordance: with the Manuals and/or Franchisor’s standards and specifications.

5.E. INTEREST, COLLECTION COSTS AND ATTORNEY FEES

All unpaid obligations under this Agreement (of any nature). shall :automatically bear interest from the
date due unfil paid at the lesser of: (a) twelve percent (12%), per annum, or (b) the maXimum rate allowed
by applicable law. However, if 'such past dué obligation remains impaid for more than thirty (30) days,
then. the amount of the unpaid -and past due obligation will bear simple interest at the lesser of €ighteen
percent (18%) simple interest per annum .or the maximum legal rate allowable by applicable law.
Furthermore; the Franchisee will pay Franchiser 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.D. does not constitute' Franchisor's agreement to -accept
payments after they are. due or a commitment by Franchisor to extend credit to, or otherwise: finance
Franchisee's operation of the Franchised Business. Further, Franchisée ackrowlédges that Franchisee’s
failure to pay all amounts when due shall constitute grounds for termination of this Agreement, as
provided in Article 16.

5.F. APPLICATION OF PAYMENTS

Franchisot has sole discretion-to sapply-any payments received from Franchisee or to offset any
indebtedness of Franchisee to Franchisor 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.G. WITHHOLDING PAYMENTS UNLAWFUL.

Franchisee agrees that under no circumstance is Franchisee entitled to withhold payments due to.
Franchisor under this Agreement. Among other things and without limitation to the foregoing,
Franchisee expressly agrees that any claim by Franchisee as to the alleged non-petformance of
Franchisor’s obligations shall not permit -and/or entitle Franchisee to: withhold payments due: Franchisor
under this Agreement.

ARTICLE 6
FRANCHISEE’S AND FRANCHISEE’S OWNERS
RESTRICTIVE COVENANTS AND OBLIGATIONS

6.A. NECESSITY FOR.RESTRICTIVE COVENANTS.

Franchisee agrees that only through the course of entering into this Agreement is Franchisee being
provided with access to the System, Franchisor’s training, use of the Licensed Marks and access. to. the
‘Operations Manual and Confidential Information. Franchisee agrees that competition by Franchisee,
Owners, Spouses and Immediate Family Meinbers could jéopardize thé entire- Systém and cause
irreparable harm to Franchisor and franchisees of La Rosa Restaurants. Accordingly, Franchisee and
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Franchisee’s ©Owners (and Spouses).agree to comply with the restrictive covenants set forth in this Article
6-and‘throughout'this Agreement.

6.B. RESTRICTIVE COVENANTS: KNOW-HOW

Franchisee agrees that Franchisee: (a) shall not use the Know-How in any business or capacity other than
the operation of the: Franchised Business pursuant to this Agreement; (b) shall maintain the confidentiality’
of the Know-how -t all times; (c) shall not make unauthorized copies of docurhents containing any Know-
How; (d) shall take all reasonable steps that Franchisor requires from time to time to prevent unauthorized
use or disclosure of the: Know-Hoew; and (e) shall stop using the Know-How immediately upon the
expiration, termindtion or Transferof this Agreement. Franchisee agrees that the foregoing covenants-and
obligations shall also apply to: (a) Franchisee’s Owners and Spouses and ‘that Franchisee’s Owners .and
Spouses shall each execute. and deliver to Franchisor the Franchise Owner and Spouse Agreement and
Guaranty in the form attached to this Agreement as Exhibit 1 and (b) Franchisee’s directors, officers,
employees and agents where disclosure of the Know-How was necessary for the operations of the
Franchised Business and where - such director, officer, employee and/or agent previously executed.-and
-delivered to Franchiser the Confidentiality Agreement in thie form attached to-this' Agreement as Exhibit
4.

6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION

Franchisee agrees that Franchisee: (a)shall not use the Confidential Information in any business or
capacity other'than the La Rosa Restaurant operated by Franchisee; (b) shall maintain. the confidentiality
of the Confidential Information at all times; (c) shall not make unauthorized copies of docurients
containing any Confidential Information; (d) shall take 'such reasonable steps as Franchisor may ask of
Franchisee from time to time te prevent unauthorized use or disclosure .of the Confidential Information;
and () shall stop using the Confidential Information immediately upon the expiration, termination or
Transfer of this Agreement. Eranchisee agrees that the foregoing covenants and obligations, shall .also
apply to: (a) Franchisee’s Owners and ‘Spouses and that Franchisee’s Owners and: Spouses shall each
execute and deliver to Franchisor the Franchise Owner and Spouse Agreement and Guaranty in the form
attached to this Agreement as Exhibit 1; and (b). Franchisee’s directors; officers, employees and agents
where disclosure of the Confidential Information was necessary for the operations of the Franchised
Business and ‘where such director, officer, employee and/or agent préviously exécuted and -délivered. to
Franchisor the Confidentiality Agreement in the form attached to this Agreement as Exhibit 4.

6.D. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND IN-TERM NON-COMPETITION OBLIGATIONS g

Franchisee agrées, that during the Term of this Agreement; Franchisée shall not engage in the following
activities (the “Prohibited Activities”): (a) owning and/or having any legal or equitable interest (whether
as an individual proprietor, owner, partner, member or shareholder of a Corporate Entity, or in.any similar
capacity) in a Competitive Business (other than owning an interest of three percent (3%) or less in a
publicly traded company that is a Competitive: Business); (b) operating; managing, funding and/or
performing services (whetheér as an employee, officer, director, manager, consultant, representative,.agent,
and/or creditor or in any siniilaf-capacity) for a.Competitivé Business; (¢) diveiting or attempting to divert
any business or customers. from Franchisor (or one of Franchisor’s affiliates or franchisees); and/or (d)
inducing (i):any of Franchisor’s employees or managers (or-those of Franchisor’s affiliates or franchisees)
to leave their position with Franchisor, er (ii) any customer or client of Franchisors (er of one. of
Frarichisor’s affiliates or franchisees) or of Franchisee to. any other person or business that is not.a La
Rosa Restaurant, Franchisee acknowledges ‘that if Franchisee were to engage in the Prohibited Activities
that such actions would Be unfair, would consftitute unfair competitiofi afid would cause harm to
Franchisor, the System and other La Rosa Restaurant Franchisees. Franchisee agrees that the foregoing
covenants.and obligatioris shail also apply to, Eranchisee’s Owners and Spouses and that Franchisee’s

25

© 2019. The Iniernicola, Law Firm..PIC., LaRosa FDD 2:29.19: Amended 4:9:19




Owners :and Spouses 'shall each execute and deliver to: Franéhj’sorfhg Franchise Owner and Spouse
Agreement and Guaranty in the form attached to this: Agreément as Exhibit. | .

6.E. RESTRICTIVE.COVENANTS: UNFAIR COMPETITION AND POST-TERMINATION
NON-COMPETITION OBLIGATIONS

Franchisee :agrees that during the Post-Term Restricted Period Franchisee will not engage in any
Protiibited. Activities;, provided, however, that the Prohibited Activity relating: to. having an interest in a
Competitive Business will only apply with respect to a Competitive Business. that is located. within or
provides competitive. goods or services to. customers/clients who are located within the Restricted
Territory: If Franchisee is engaged in any' Prohibited Activities during the Post-Term Restricted Period,
Franchisee agrees. that Franchisee’s Post-Term Restricted Period will be extended by the period of time
during which Franchisee was engaging in the Prohibited Activity (any such extension of time will not be;
construed as a waiver of Franchisee’s breach or otherwise impair any of Franchisor’s rights or remedies.
relating to Franchisee’s breach). Franchisee agrees. that the foregoing covenants and obligations shall also
apply to Franchisee’s Owners and Spouses and that Franchisee’s Owners and Spouses shall .each execute:
and deliver to Franchisor the Franchise Owner and Spousé Agreement and-Guaranty in the form attached
to this Agreement as Exhibit 1. Franchisee agrees that this restriction is fair and reasonable. and that if
Franchisee did engage in a Prohibited Activity that such actions. would constitute acts of unfair
competition. and will irreparably harrii Fraiichisor and the System.

6:;F. IMMEDIATE FAMILY MEMBERS.

Franchisee acknowledges, agrees and represents that should Franchisee circumvent the restrictive
covenants and obligations due: to. Franchisor under this Article 6 by disclosing Confidential Information
and Know-how. to an immediate family member (i.e:, parent, sibling, child, or grandchild) that Franchisor
will and the Systéem will be irreparably harmed. Franchlsee acknowledges that if Franchisee or one of
Franchisee’s Owners: did disclose the Know-how to an immediate family member and the immediate
family member of Franchisee or an Owner used the. Confidential. Information or Know-How to engage in
activities that, for Franchisee, qualify as Prohibited. Activities as defined -above, that Franchisor and the
System will be ‘irreparably harmed. Franchisee agrees that as between Franchisee and Franchisor that
Franchisee and Franchisee’s Owners ‘are in abetterposition to-know if Franchisee permitted and/or
provided an immediate family member with access to the Confidential Information and/or Know-How.
Therefore, Franchisee agrees, that: Franchisee will be presumed to have violated the terms of this
Agreement and, in particular, the restrictive covenants and obligations set forth in this Artigle 6 if any
member of Franchisee’s immediate family or the immediate family of an Owner (a) éngages in any
Prohibited Activities during any period of time during which Franchisee is prohlblted from engaging in
the Prohibited Activities or (b) uses or disclosés thé Confidential Information and/or Know-how.
However; Frarichisee may rebut this presumption by providing evidence conclusively demonstrating that
‘neither Franchisee nor Franchisee’s Owner(s) did not disclose the Confidential Informatien and Know-
How: and did not permit. disclosure of the Confidential Information or Know:How ta the family member
of Eranchisee or Franchisee’s Owners. Franchisee agrees that the foregoing covenants, -oBligationsj
rtepresentations and burden of proof shall also apply. to Franchisee’s Owners and Spouses and that
Franchisee’s Owners and Spouses shall each execute and deliver to Franchisor the Franchise ‘Owner and
Spouse Agreeinent and Guaranty: in the form attached to this Agreement as Exhibit | .-

6:G:  REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agrees thiat: (a) the terms of this Article 6 are reasonable both in time and in scope of
geographic ;afcq;‘» afid (b) Franchisee has sufficient resources and business experience and opportunities to
earn an adequate living while complying with the terms of this_Article 6. Franchise¢ hereby waives any
right to challenge the terms of this Article 6 as being: overly broad, unreasonable or -otherwise
unenforceable. Although Franchisee and Franchisor both believe: that the. restricfive covenants and
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obligations of this Article 6 to be reasonable.in terms of scope, duration and geographic area, Franchisor
may at any time unilaterally modify the terms of this Article 6 (provided that 'such. modification is. in
writing and signed by Franchisor) by limiting the: scope of the Prohibited Activities, narrowing the
definition of a Competitive Business, shortening the duration of the Post-Term Restricted Period,
reducing the geographic scope of the Restricted Territory and/or reducing the scope of any other covenant
imposed upon Fratichisee under this Asticle 6 to- ensure. that the térms and: covenants are enforceable
under-applicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agrees that Franchise¢’s failure and/or Franchisee’s Owner(s) failure to comiply with the
restrictive covenarits and obligations. set forth in this Article 6 will cause irreparable harm to Franchisor
and/or other La Rosa Restaurant franchisees for which there is. no ‘adequate remedy at law. Therefore,
Franchisee: agrees that any violation of these Article 6 covenants and obligations by either Franchisee
and/or .any Owner(s) will entitle Franchisor to. injunctive relief. Franchisee -agrees that Franchisor may
apply for.such injunctive relief, witliout bond, but upon due nétice, in addition to such further and other
relief as may be available at equity or'law, arid the sole. remedy of Franchisee, in the event of the.entty of
such injunction;, will be the dissolution of such injunction, if warranted, upon.heatmg‘ duly held (all claims
for damages by reason of the wrongfil issuance of any:such injunction being expressly waived hereby). If’
a court requires the filing of a bond notwithstanding the preceding sentence, the Franchisee and
Franchisor agree that the. amount of the bond shall not exceed $1,000. Franchisor’s remedies under this
Article 6.H. are not exclusive of any other, but may be combined with others under this Agréement, or at
law or in equity; includinig injurictive relief; specific performance and tecovery of monetary damages.

6.1. OWNERSHIP OF INNOVATIONS; IMPROVEMENTS AND CUSTOMER
TINFORMATION
Franchisee' agrees that with regard to the Franchised Business :all customer lists and their contents and
information represent Confidential Information and :constitute. an asset of Franchisor-whether or not such
information was supplied by Franchisor. During the Term of this Agreement and ini connection with the
development, establishment, marketing, promiotion and operation of the Franchised Business, Franchisee
- shall~disclose toFratichisor' all of Franchisee’s ideas, concepts; Mmettiods and products~conceived -or
developed by Franchisee and Franchisee’s affiliates, Owners, agents, and -employees relating to the
development and operation of La Rosa Restaurants. Franchisee hereby assigns to Franchisor and
Franchisee agrees to procure from Franchisee’s Owners, affiliates and employees assignment of any such
ideas, concepts, recipes, methods, and products that Franchisee is required to disclose to Franchisor under
this Article 6.1. Franchisor shall have no obligation to make any lump.-sum or on- :going paymerits to
Franchisee or Franchisee’s Owmers, affiliates or employees with respect to any such idea, concept,
method, technique or product. Franchisee agrees. that Franchisee will not use nor will Franchisee allow
any other person or entity to useany such concept, method or product without obtaining Franchisor's prior
‘written approval. -

v ARTICLE 7
OPERATING STANDARDS

7.A. OPERATIONS AND.MAINTENANCE OF CONDITION AND APPEARANCE

At all times, Franchisee and the Franchised Business shall: (a) exclusively offer and sell the System
Products and Services :as desighated by Franchisor in the Operations Manual and/or as otherwise
designated by Franchisor in writing and as may be modified by Franchisor ffom time-to-time; (b)
exclusively purchase and utilize the System Ingredients, Equipment and Supplies as designated by
Franchisor in the Operations Manual and as may be modified by Franchisor frem time to time; (c)
maintain a complete and updated inventory and. supply of System Ingredients, Equipment.and, Supphes as-
designated by Franchisor in the Operatioris Manual and as may be modified by Franchisor from time to-
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time;, (d) maintain Franchisee’s Restaurant Facility in a clean, sanitary; functional and well maintained
condition; and (e) maintain, update and recondition Franchisee’s Restaurant Facility as designated by
Eranchisor in the Operations Manual and as miay be modified by Franchisor from time to.time.

7.B. UPDATING AND UPGRADING.

Upon the request of Franchisor, Franchisee must improve, modify and remodel Franchisee’s Restaurant
Facility to the Franchisor’s. then-current standards and specifications. Franchisee agrees.to make 'such.
improvements or medifications when changes to Franchisor’s standards and specifications are made
applicable to Francliisee’s Restdurant Facility:

7.C. REMEDIES FORNONCOMPLIANCE WITH APPEARANCE OF FRANCHISEE’S
RESTAURANT FACILITY, EQUIPMENT AND SUPPLIES

If Franchisee fails or refuses to initiate within thirty (30) days after Franchisor’s request, and/or fails to
continue in good faith and with due diligérice, any required improvement, modification, refurbishment,
renoyvation, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not
obligated, to enter-upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect
such improvement, modification, refurbishment, renovation, arid/or reinodel on Franchisee’s behalf, and
Franchisee must pay the entire cost to. Franchisor-on demand.

7.D0. DAMAGE CAUSED BY CASUALTY

If Franchisee’s Restaurant Facility is damaged or destroyed by fire or any other casualty; Franchisee
rhust; as, seon as practicable but in no event later than two (2) months after such casudlty, initiate repairs
or reconstruction, and thereafter in good faith and with dug diligence continue until comp]eﬁon of the
repairs -or-reconstruction, in order to restore the premises of Franchisee’s Restaurant Facility to its original
condition before casnalty,

7.E.  ALTERATIONS TO THE FRANCHISEE’S RESTAURANT/FACILITY.AND
FRANCHISEE’S RESTAURANT EQUIPMENT AND'SUPPLIES

Franchisee shall not make any material alterations ‘to Franchisee’s Restaurant Facility without
Franchisor’s. prior written consent. Franchiséé not- réplace. or make: any unapproved replacements of or
material alterations to the fixtures, equipmient, furniture, designs or signs, comprising or being a part. of,
Franchisee’s Restaurant Fagility. Franchisor has the right, in its sole discretion and at the sole expense of
Franchisee, to rectify .any material alterations to Franchisee’s Restaurant Facility not previously approved
by Franchisor or contrary to the 'specifications and standards.of Franchisor as contained in the Operations
Manual or otherwise set forth by Franchisor. Franchisor will provide written notice to Franchisee before
Franchisor makes: the correction, if Franchisor elects to do. so.

7.F.  UNIFORM IMAGE, STANDARDS, SPECIFICATIONS, PRODUCTPREPARATION,
SERVICE.DELIVERY AND PRODUCT REQUIREMENTS

To ensure that the highest degree of uniformity, qualify and service is maintainéd (ds detérmined by
Franchisor in Franchisor’s Reasonable Business Judgmeni), Franchisee must use its best efforts to operate
the Franchised Busingss in strict conformity with the methods, standards and specifications. of Franchisor
as set forth in the Operations Manual and as Franchisor may, in Franchisor’s Reasonable Business
Judgment; otherwise prescribe in writing. Supplementing and without limitation to the foregoing,
Franchisee agrees that Franchisee shall:

(1) Exclusively offer and sell the System Products and Services and as Franchisor may modify-.
same from time.to time in Franchisor’s Reasonable Business Judgment;

(2) Exclusively utilize.the System Ingredients; Equipment:and Supplies and only those methods,
procedures, production systems, and delivery systems as designated by Franchisor in the
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Operations Manual or as otherwise ‘designated by Franchisor in writing and, as Franchisor may
modify ffom time to time in Franchisor’s Reasonable Business Judgment;

(3) Exclusively utilize the System Ingredients, Equipment and Supplies' equipment, supplles

materials, uniforms, and forms as .designated by Franchisor in the Operations Manual or

otherwise in writing+and, as Franchisor may mo.dlfy from. time to time in Franchisor’s Reasonable
Business Judgment.,

(4) Exclusively utilize' packaging, signs, menus, menu boards, paper goods, uniforms, and other
- materials displaying the Licensed Marks as designated by Franchiser in the Operations Manual ot

otherwise in writing, as Franchisor may modify from time to time in Franchisor’s Reasonable
Business Judgment, and obtain such iteins from suppliefs designated by Franchisor by Franchisor
in the Operations Manual or otherwise in writing, as Franchisor may modify from time to. time in
Franchisor’s Reasonable Business Judgment;

(5) Provide prompt, courteous, and efficient service to.customers;

(6) Maintain ordinary and regular business hours as required by ‘lf.'ranchi‘sor in the, Oberations
Manua} or otherwise in writing; as may be modified by Franchisor from time to time in
Franchisor’s Reasonable Business Judgment;

(7) Adhere to the highest standards of honesty, .integrity, fair dealing, and ethical ¢onduct in
dealin_g with customers:and suppliers of the Franchised Business;

(8) Conduet all advertising and promotion of the Franchised Business in strict compliance with
Frarichisor’s standards and specifications and to the highest standards of ethical advertising;

(9) Refrain from any business or advertising ‘practice that may be injurious to the: goodwill
associated with Franchisor, La Rosa Restaurants, the:System, and the Licensed Marks;

(10) Not deviate 'f_ronj thc standards that Franchisor sets for the operation -of the Franchised
Biisiness;

(11) Promptly respond to all customer and potential customer inquiries and complaints to achieve
high levels of customer satisfaction.and reviews;

(12) Honor and implement refund policies established by Franchisor from time to time in
Franchisor’s Reasonable Business Judgment;

(13). Honor, sell, implement and offer Customer Vouchers as ‘authorized and designated by
Franchisor and in. accordance with Franchisor’s policies, standards and procediires including
policies, standards and precedures for horioring Customer Vouchers sold by other System
franchisees and redéemed at Franchisee’s Restaurant and paying referral fees to other System
franchisees Customer Vouchers sold by Eranchisee’s Restaurant;

(14) Subscribe to and participate in, at Franchisee’s sole cost and expense, the Customer Rewards
and Ordering Programs designated by Franchisor and as may be modified by Franchisor from
timé-to time;

(I5) Maintain and display at visible locations designated by Franchisor displays and signs

informing customers and the public that “This La Rosa Réstaurant is independently owhed
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operated and inanaged by’ [irisert hame of Franchisee] pursuant to-a license agreement” or such
other-signage as designated by Franchisor;

(16) Adopt, implement, and abide by the System and all changes made to the System (as
designated by Franchisor in Franchisor’s Reasonable Business Judgment) including, without
limitation, the System Products and Services and the Systein Ingredients; Equipmeént and
Suppliés;

(18) Maintain a fully trained competent staff capable of rendering courteous quality service in
accordance with the Operations Manual and Franchisor’s standards ‘and 'specifications;

(18) Ensure that all of Franchise¢’s employees wedr all uniforms set forth in the Operation
Mariual :and/or as otherwisé required by Franchisor while working at the Franchised Business,
and said uniforms shall be of such design and color as 'set forth in the Operations Manual
Franchisor and/or as otherwise prescribed by Franchisor, in Franchisor’s Reasonable Business
Judgment, from time to time;

(19) Not promote: any other businésses, at the Franchised Business, and/or from Franchisee’s
Restaurant Facility, and/or Franchisee’s Restaurant Location;,

(20) Comply with all laws applicable to the opcration of the Franchised Business; including,
without limitation, all health laws, wage and hour laws, laber department, workers compensation
and unempioyment laws and rules;

(21) With respect to all credit card ‘transactions and the customer information obtained through
credit card usage, Franchisee agrees to diligently comply with. all statutes and rules regarding
such usage :and shall protect the privacy of Franchisee’s credit card customers;

(22) Stock, maintain and replenish System Ingredients, Equipment and Supplies in such supply as
to fealize, sérvice.and promote thé Franchiséd Business to its-full potential;

(23) Exclusively use, at all times, only those supplies, products, equipment, software systems,
business management systems, customer relationship management systems (whether hard drive
based, networked, or cloud based) and supplies designated by Franchisor including, without
llrmtatlon the System Ingredients, Equipment and Supplies, the System Products and Services,
and the Business Management System; and purchase :same exclusively from Franchisor and/or
Franchisor’s designated suppliers;

(24) Ensure that all products sold by the Franchised Business are limited to the Systein Products
and Services;,

(25) Permit Franchisor or Franchisor’s, agents, at any reasonable time, to inspect Franchisee’s
Restaurant Facility and test, sample, and evaluate the services and products offered by the
Franchised Business to evaluate whether or not same meet and comply ‘with Franchisor’s
standards and specifications;

(26) Designate and maintain an: Operatmg Manager who, in addition to the Managing Owner, (a)

completed Franchisor’s ‘initial Training Program, (b) works on-site at Franchisee’s Restaurant

Facility; (c) signed and duly executed the Confidentiality Agreement, and. (d). consistently

demonstrates his or her ability to satisfy the performance requirements of the System related to

confidentiality, brand protection, the purchase, maintenance, and utilization of the System
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Ingredients, Equipment and Supplies, and service standards respecting the System Products and
Services;

(27) Install and maintain in connection with the operations of the Franchised Business, all
equipment, supplies 'and systems, as designated by Franchisor, in Franchisor’s Reasonable
Business Judgment, and as may be modified by Franchisor from. time to tirue, including, without
limitation, point of sale systems,. the Business Management System; computer systems, security
systems, System lngredlents Equipment and Supplies, and. telecommunications, - equipment
designated by Franchisor, and provide and permit Franchisor to maintain, direct and ‘independent
access to:such systems and monitor the Franchised Business;

(28) Implement and maintain, at Franchisee’s expense, .a bookkeeping, accounting, and record
keeping system conforming to the requitements and formats Franchisor préscribes from time: to
time ih Franchisor’s Reasonable Businéss Judgmients and

(29) Grant and give full and complete on demand and continuous instantaneous access to
Franchisee’s business and financial records including, without limitation, Franchisee’s point of
sale systems, the Business Management System ‘utilized by Franchisee, and Franchisee’s
Business Management. System Data.

7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS

"The Teputation and goodwill of Franchisor and of all La Rosa Restaufants are baséd on and can only be
maintained by the consistent offer, sale, promotion and -delivery of high quality products and services,
high quality standards,.consistency and consistent communication with customers. Franchisee: agrees that,
among other things, the products and services to be ‘offered and sold by the Franchised Business, the:
ingredients, 'supplies, suppliers and equipment utilized by the Franchised Business, the methods for
monitoring customer satisfaction and, the methods for marketing and promotirig the Franchised Business
must conform ‘to Franchisor’s System standards and $pecifications as determined by Franchisor, in
Franchisor’s Reasonable Business Judgmient, and, as désignated by Franchisor in the Operations Manual
and, as modified-by Franchisor from time to time. Without limitation to the foregoing, Franchisee-agrees - - -
‘that: -
(1) The' Franchised Business shall exclusively offer to the public the System Products and
Services for .on-premises dining ‘and carryout and only these System Products and Services
designated :and authorized by Franchisor; in Franchisor’s. Reasonable Business Judgment, and, -as
may-be modified by Franchisor from timeto time in Franchisor’s Reasonable Business Judgment..

(2) The Franchised Business will exclusively: (a) offer aid sefve the System Products and
Services; (b) prepare and. serve the Systen Products arid Services in accordance: with the
Systent’s standards and specifications; (c) exclusively purchase and utilize System Ingredients,
Equipment and Supplies purchased from Franchisor or Franchisor’s designated suppliers; (d)
exclusively purchase and utilize equipment, supplies, promotional materials, point of sale systems.
and Business Management System(s) designated by Franchisor and subject to Franchisor’s
specifications; (e) Purchase interior displays, point of sale displays, uniforms, supplies, inarketing
materials and promotional materials (including but not limited to System. Ingredients, Equipment
and Supphes) as desxgnated by Franchisor and only from Franchisor or Eranchisor’s approved
suppller(s), and (f) Purchase from distributors and other suppliers approved by Franchisor all
other materials, ingredients, goods, and supplies (including but not limited to. System Ingredients,
Equipment and ‘Supplies) used in preparing, offering, selling, promoting, and serving the System
Products and Services.. o \ ' N '
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7.H.

(3) Franchisgr has and will periodically approve suppliers and distributors of the equipment,
materials, supplies and. products (including but not limited to System Ingredients, Equipment and

Supplies) that meet Franchisor’s standards, specifications, and requirements including, withgut

limitation, standards, specifications, and requirements relating to the equipment and supplies to

be utilized by the Franchised Busingss.

(4) Franchisor; in Fraiichisor’s Reasenable Business Judgment, may, from fime to time, modify

the list of approved brands, suppliers ‘and distributors of System Ingredients, Equipment and

Supplies and approved equipment, supplies and services to be utilized by the Franchised Business
and Franchisee ishall, after receipt in writing of such modification, not reorder any brand and/or

purchase from any supplieror distributor that is no longer designated or approved by Franchisor.

(5) Franchisor résefves the tight to designate, from time -to time, a -single' supplier and/or

distributor for.any services, products, equipment, supplies, or materials including, but not limited

to, the System Ingredients, Equipment and Supp]les and to require Franchisee to use such a
designated supplier exclusively, which exclusive designated supplier and/or distributor may. be
Franchisor and/or Franchisor’s affiliates. Franchisor and its affiliates may receive payments from
suppliers: and/or <distributors on account of such supplier’s or distributor’s dealings with
Franchisee and other franchisees. and may use all amounts so. received without restriction and for
any purpoese Franchisor and its-affiliates.deém appropriate.

(6) If Franchisee proposes or requests that Franchisor consider the approval of products, services,
equipment, supplies, suppliers and/or distributors for use in the Franchised Business where such
products; services, equipment, supplies, supphers and/or distributors are .not presently, at the time
of Franchisee’s request, approved for use in the' System: (a) Franchisee must provide Franchisor
with a written' request where Franchisee specifies the product, service; equipment, supply;
supplier and/or distributor, the reason for Franchisee’s request; (b) Shall timély submit to
Franchisor such information, reports, specifications, and samiples .as Franchisor, in Franchisor’s
Reasenable Business Judgment requests; (c¢) Shall pay to Franchisor a Supplier Evaluation Fee
per tequested product, service, -equipment, supply, -supplier-and/or distributor to. be considered
including, but not limited to, the Supplier Evaluation. Fees that Franchisor, in Eranchisors:
Reasonable Business: Judgment, .establishes and assesses based on, among othér things, the
administrative costs and time associated with evaluating, assessing and testing the proposed
product, service;, equipment, supply, supplier and/or distributor including, but not limited to
Franchisor’s internal employees and independent third-parties engaged and/or retained by
Franchisor for evaluation and testing. The foregoing fees and payments shall be paid by
Franchisee to Franchisor within 14 days of the date of Franchisor’s invoice. Upon Franchisee’s
compliance ‘with the foregoing, within 60 days of the. completion of all inspections and
evaluations, Franchisor shall notify Franchisee of Franchisor’s approval or disapproval which
shall be determined by Franchisor in Franchisor’s Reasonable Business Judgment. Under no,
circumstance shall the foregoing be construed as implying that Franchisor is required to approve
alternative suppliers.

MARKET R‘ESE’ARCH.ANTD. TESTING

Franchisor may. conduct market research and testing te evaluate, modify, test-and/or sample the services,
products, equipment and supplies authorized by Franchisor and to deterrhine ¢onsumer trends and the
viability of certain services and products. Franchisee agrees to participate in Franchisor’s market research
programs thdt may be conducted by Franchisor in its, discretion, by test marketing services: and/or
products from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and

©.2019.. Thetniernicola Law Firm, P.C.

other relevant information regarding such market research. Franchisee. agrees to purchase a reasonable
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quantity of the tested products and effectively promote and make a reasonable effart to sell the products
and/or services.

7.1 COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES
(1). Franchisee shall secure-and maintain in full force all required licenses, permits and certificates
relating to the operation of the Franchised Business, and Franchisee must operate‘the Franchised
Business in full compliance ‘with all applicable laws,.ordinances, codes and regulations,

(2) Eranchisee must immediately notify Franchisor in writing of any of the following concemmg
Franchisee, the Franchised Business, Franchisee’s Restaurant Loécation, and/or Franchisee’s
Restaurant Facility: (a) any cause of action, claim, lawsuit, proceeding, and investigation; (b)
issuance of afly order, writ, injunctien, award, and/or decree by any court, agency; or other:
governmental entity; and {c) any notice of violation of any law, ordinance, code; permit, or
regulation. '

(3)-All advertising and promotion by Franchisee must be completely factial and ¢enform to the -
highest standards of ethical advertising. Franchisee agrees to refrain from .any-business practice,
advertising practice, or personal conduct that may be injurious to Franchisor, the System, La.Rosa
Restaurants, and the Licensed Marks. Franchisor, in Franchisor’s sole discretion, shall possess,
among other things, the unilateral right to. reject any and all advertising rélating to the Franchised
Business, Franchisor, the System; L.a Rosa Restairarits and/or using the Licensed Marks.

(4) Franchisee and Owners agree to comply with, and/or to assist Franchisor to the fullest extent
possible in Franchisor’s effoits to- comply with Anti-Terrorism Laws (as defined below). In
connection with such compliance, Franchisee and each Owner certify, represent, and warrant that
Franchisee’s ‘or any Owner’s property or interests is:not subject to being “blocked” under any. of
the Anti-Terrorism Laws, and Franchisee and .each Owner are not.otherwise in violation of ,anS/ of
the Anti-Terrorism Laws. Franchisee further certifies that Franchisee and eacH Owner -are not
listed on the Annex to Exécutive Order 13244 (the Annex is available at http://www.ireasury.gov)
and will not become so-listed;-hire-any-person so listed, or have dealings. with any person so
listed. Franchisee. agrees to immediately. notify Eranchisor if Franchisee or any Owner become so
listed. “Anti-Terrorism Laws*” refers to.and means Executive Order 13224 issued by thé President
of the United States, the USA PATRIOT Act, and all other present and future federal, state and
local laws, otdinances, r’egulati()ns policies, lists and any other requirements.of any governmental
authority addressing, or in any way relating to; terrorist acts and acts of war. If Franchisee, an
Owner, or Franchisee’s employees violate any of the Anti-Terrorism Laws and/or become listed
on the Annex to Executive Order 13244, then Franchisor may terminate this Agreement
immediately withouf prior notice to Franchisee. '

74. MANAGEMENT OF FRANCHISEES RESTAURANT

(1) Franchisee acknowledges that critical to the success of the Franchised Business is the active,
continuing and substantial personal involvement and hands-on supervision of Franchisee’s
Managing Owner. At all times, Franchisee’s La Rosa Restaurant must be: under ‘the- active,
continuing and. substantial personal involvement and hands-en supervision of Franchiseé’s
Managing Owner. The:Managing: Ownerumust at all times be actively-involved.in the operation of
the Franchised Business unless Franchisee delegatés inanagement furictions, to- an authorized
Operatmg Manager whe, among other things, satisfactorily completed Franchisor’s Initial
Trammg program and has otherwise meet the criteria and conditions for ‘qualification: as an
Operatmg :manager. If the Operating Manager is a family'member-of Franchisee and/or an Owner
then the Operating Manager must also sign and agree to be bound by the terms of the Franchise
Owner and Spouse Agreement and Guaranty..
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{(2) Franchisee must, at all times, faithfully, honestly and diligently perform its obligations
hereunder, and continuously exert {tfs best efforts. to promote and ‘enhance the business of the
Franchised Business and the goodwill of the: Licensed Marks.

(3) If, at any time, the Franchised Business is not béing managed by a Managing -Owner or
Operating Manager-who satisfactorily completed the: Training Program, Franchisor is authorized,
. but is not required, to immediately :appoint .2 manager to maintain the operations of the
Franchised Business. for and on behalf of Franchisee. Franchisor’s appointment of a manager of
the Franchised Business does not relieve Franchisee of its ebligations or coristituté a waiver of
Franchisor’s right to terminate the Franchise pursuant to Article 16. Franchisor isnot liable for
any debts, losses, costs or expenses incurred in the operations of the Franchised Business or to
any creditor of Franchisee for any products, materials, supplies. or services purchased. by the
F'ranch'ised BUS'ihess while it is ‘managed by ‘Franchisor 'S appointed manag‘er ‘Fran’chisor’ has the

services.at any time.

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

ARTICLE 8
INSURANCE

Franchisee, at Franchisee’s sole expense, must pirchase and maintain in full force at.all times during the
Term of this Agréeément an insurance policy or policies protecting Franchisee as named insured and
naming, as additional insureds; Franchisor, Franchisor’s. affiliates, Franchisor’s successors and assigns,
and ‘the officers, directors, shareholders, partners, agents, representatives, independent contractors and
employees.of Franchisor. The‘policy or policies must be written by a carrier or carfiers with an A.M. Best
Rating of at least A-, VII and reasonably acceptable to Franchisor, From time to time: Franchisor may

-———designate’ preferred. insurance brokers and insurance cartiers. If Franchisor has-designated a-preferred
‘broker and/or insurance. carrier for ingurance -coverage and Franchisee elects to use .a broker and/or
insurance carrier other than Franchisor’s designated preferred insurance broker and/or carrier, Franchisee
must submit the proposed insurance policies to Franchisor for'Franchisor’s approval and Franchisee shiall
pay to. Franchisor an insurance review fee‘in the amount of One Thousand ($1,000) Dollars.

The currently required insurance policies, insurance coverage requirements, and insurance coverage
amounts are designated and set forth in the Operations Manual. Franchisor may, in Franchisor’s
Reasonable Business Judgment perlodlcally change the amounts of coverage required under such
insurance policies: and require different or «additional kinds of insurance at any timne, including excess.
liability insurance, to reflect inflation, identification of'new risks, changes in law or standards of lability,
‘higher ‘damage awards or other relevant changes in circumstances: Notwithstanding the immediately
foregoing :sentence, Franchisor shall not increase such minimum coverage more than once every two. (2)
years. All public liability and property damages policies must contain a provision that Franchisor is
entitled to recover under these policies on any loss occasioned. fo Franchisor, Franchisor’s affiliates,
Franchisor’s successors and assigns, and the officers, directors, sharéholders, inembérs, owners, partners,
agents, representatives, independent contractors,.and employees of Franchisor by reason of the negligence
of Franchisee and/or Franchisee®s officers, directois; shareholdefs, members, owners, partners, ‘agents,,
representatives, independent contractors, and employees. By the earlier of ninety (90) days after the
Effective Date or prior‘to thé commencement of the Training Program, Franchisee must deliver, or cause
to be delivered, to Franchisor a copy of the certificates of insurance demonstrating Franchisee’s
compliance with this Article 8. All insurance policies required must expressly provide that rio less than
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thirty (30) days” prior written notice shall be given to Franchisor in the event of a material alteration to, or
cancellation of, any insurance’ policy Franchisee is required to maintain in accordance with this
Agreement.

In the event Franchisee fails, for any reason, to procure or maintain the insurance required by this
Agreement, then Franchisor has the right and authority (but not the obligation) to immediately to procure
insurance and charge all costs, fées, and expenses associated with same to Franchisee, which such
charges, together with a reasondble administrative fee for Franchisor’s expenses in so acti‘ng, sshall be
immediately payable by Franchisee to- Franchisor upon.demand. The: foregom g remedigs are in.addition to
any other remedies Franchisor may have under-this Agreément,.at law, or in equiity.

A'RTICLE‘ 9
BRAND DEVELOPMENT AND MARKETING

9.A. BRANDDEVELOPMENT FUND

At all fimes and from time to time, as determined by Franchisor, in Franchisor’s Reasonable Business
Judgment, Franchisor may institute, implement, maintain, delegate and :administer a brand development
fund (the “Brand Development Fund”). The following shall apply: to the Brand Development Fund at ail
times throughout the Term:

(1) If Franchisor institutes the: Brand Development Fund, Franchisee shall pay,, on the Due Date, a
mandatory and continuing fée to the. Brand Development Fund in an amount equal to a
perceritage of Gross Sales (as determined and designated by Fraiichisor in Franchisor’s
Reasonable Business Judgment) for each weekly Accounting Period (the “Brand Development
Fund Fee”), provided, however, Franchisee will not be required to. contribute more than Two.
Percent (2%) of the Gross. Sales of the Franchised.Business for each weekly Accounting Period;

(2) Franchisor will provide Franchisee with ‘written notice of the percentage: of Gross Sales that
Franchiseé is requiréd.to contribute to-the Brand Development Fund. Upon such written 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 weekly Accounting Period thereafter during the Term
until otherwise designated by Franchisor in writing. The Brand Development Fund Fee shall be
paid to Franchisor on the: Due Date and in accordance with the payment terms and method set
forth in Article 5.B for'the paymeént of Royalty Fees;

(3) Franchisor, in Franchisor’s Reasonable Business Judgment, shall direct all advertising, media
placement, marketing and public relations programs and activities financed by the Brand
Development Fund, with. sole discretion .over the strategic direction, creative concepts, materials,
and endorsementsi used by the Brand Development Fund, and the geographic, market, and media
placement and allocation thereof, Without limiiting the foregoing; the Brand Development Fund
may also be utilized for evaluation and monitoring of the Business Management Systems,
maintenance and upgrades:to the System Website, and development of Digital Media;

(4) Franchisee agrees that the purpose of the advertising, media, marketing and activities financed
by the Brand Development Fund is and shall be-for the general enhancement of the System brand
as associated with the Licensed Marks.and general public brand recognition and awareness of the
Licensed Maiks, The Brand Development Fund will not be tilized to directly or mdlrectly
markét or promote the Franchised Business or, unless ‘otherwise directed by Franchisor; in

Franchisor’s. Reasonable Business Judgment, pay for media placements that may- benefit ‘or

include any media market that. includes. Franchisee’s Restaurant Location or Designated
Territory;
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(5) Franchisee. agrees that the Brand Development Fund may be used to pay various costs and
expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead as
Franchisor may incur in activities reasonably related to the administration, activities and/or the
brand awareness goals of the Brand Development Fund including expenses incurred by
Franchisor for advertising, marketing, product and s’ervice te’sti“n‘g‘, prodUct and service
upgrades to the System. Website development of Digital Media and creative development that is
intemally -administered or prepared by Franchisor and other marketing activities made by
Franchisor, provided, however, that salary expenses for Franchisor’s personnel paid by the Brand
Development Fund.shall be commensurate with the amount of that fime spent by such personnel
on Brand Development Fund matters. Franchisor shall not use contributions to: the Brand
Development Fund to defray any of Franchisor's gencral operating expenses, except for such
reasonable salaries, administrative costs and overhead as Franchisor may incur in .activities
reasonably related to the administration and activities: of the Brand Development Fund and
creation or conduct of its marketing programs including, without liritation, conducting market
research, preparing advertising and marketing materials and collecting and accounting: for
contributions to the Brand Developmeént Fund. Franchisor inay spend in.a fiscal year an amount
greatér -or less than- the aggrega_te contributiens, of all La Rosa Restaurants to the Brand
Developient Fund in that year;

(6) Franchisee agrees to participate in all advertising, marketing, promotions, research. and piiblic
relations programs instituted by the Brand Development Fund;

(7) La Rosa Restaurants owned by Franchisor or Franchisor’s. affiliates are: not required to pay
any Brand Development Fund Fee or contribute to or make any contribution to the Brand
Developmerit Fund;

(8) Franchisee and Franchisor:acknowledge and agree that (a) the Brand Development Fund is not
a trust, (b) Franchisor is not a trustee or ‘ﬁdi,ici‘a‘lfy -of-thé-Brand-Development Fund, and (c)
Franchisor may deposit and maintain any and all funds of the Brand Development Fund Fee in
Franchisor’s. géneral accounts. Brand Development Fund Fees are not required to be segregated
from other assets or .accounts of Franchisor. The Brand Development Fund is fiet requited to
expend Brand Development Fund Fees in the year that they dre collected and the Brand.
Development Fund may berrow fiom Franchisor-or other lenders at standard commercial interest
rates to covei deficits of the Brand Development Fund, and Franchisor may cause the Brand

Development Fund to invest any surplus for future use by the Brand vDeveiopment Fund. All

interest earnied on monies contributed to the Brand Developinerit Fund will be used to pay costs
of the Brand Developinent Fund befére' 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, and 'such successor entity shall have all rights and

duties of Franchisor pursuant to this Article 9.A(8);

9) «A]t_tiou_gh_ Franchisor will endeavor to -utilize the Brand Development ‘Fund to develop
advertising and marketing, materials and programs,. Franchiser indertakes no ebligation to erisure

that expenditures by the Brand Devel‘meent' Fund in or affécting any geographic area are

proportionate or equivalent to the contributions to the Brand Deveiopment Fund by La Rosa
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Restaurants operating in that geographic area or that any La Rosa Restaurants will benefit directly,
ot in proportion to its contribution to the.Brand Development Fund from the developrment of
advertising .and marketing materials. Franchisor may use the Brand Development Fund to
promote or benefit any type of La Rosa Restaurants in the System. Franchisor may use the Brand
Development Fund to promote or benefit La Rosa Restaurants located within. a particular région
of the United States. Franchisee agrees that Franchisee’s failure to derive any such bernefit will
not serve as. a basis-for'a reduction or elimination -of its. obligation to contribute to the Brand
Development Fund. Franchisee agrees that the failure: (whéther with or without Franchisor's
permission) 6f any other franchise¢ to make the appropriate amount of contributions to thé' Brand
Development Fund shall not in .any- way release Franchisee from -or reducé Franchisee's
obligations under this Article 9, such obligations being separate ‘and indeperident obligations of
Franchisee under this Agreement. Except as expressly provided in this Article 9, Franchisor
assumes no direct or indirect liability,, responS|b111ty, or obligation to Franchisee with respect to
the'maifitenance, direction, .and/or:administration.of‘the Brand Development Fund; and

(10) Franchisor, in Franchisor’s Reasonable Business Judgment, may establish a.council to
provide gu1dance réspecting the administration of the Brand Development Fund ‘and marketing
matters conceming the Brand Development Fund. The council shall only serve in an advisory

«capacity and Franchisor shall select members of the ceuncil which may be comprised of

-employees.of Franchisor, Franchisor, franchisees.of the System and third-partiés..

9.B. FRANCHISEE LOCAL MARKETING

Franchisee must spend on 4 monthly basis an armourit not less than one thousand ($1,000) dollars per
month on local marketing, including public relations, in the Designated Tefritory’ each monthly
Accounting Period. On or before the. first Friday of each month (or such other dates as may be specified
by Franchlsor) ‘Eranchisee must provide. Eranchisor with an accurate accounting of Fraiichisee’s local
marketing expenditures, public relations and marketing activities during the immediately preceding
monthly Accounting, Period. Franchisee agrees to provide to Franchisor such other periodic reports and.
records of such local marketing as.may be requested by Franchisor. If the Franchisee's expenditures. for
local marketing activitiés do: riot aggregaté the required percentage of Franchisee's Gross Sales annually,,
Fraiichisee mitst contribute the deficiency-on local marketing as.directed by Franchisoer. Franchisee agrees.
that all local marketing and other marketing, efforts of Franchisee must be pre-approved, in writing by
Franchisor. Franchisor reserves all rights to reject any and ‘all marketing efforts requested. by Franchisee.
Franchisee agrees that: '

(1) Franchisee shall provide Franchisor ‘with 'monthly reports documenting Franchisee’s
advertising initiatives (which must be approved by Franchisor and consistent with Franchisor’s
standards. and specifications) and expenditures, including Profit and Loss Statements; adveitising
return .on investment calculations and other documentation. as Franchisor may request to evaluate:
Franchisee’s local marketing -and local marketing -expenditures. Franchisee agrees that all of
Franchisee’s marketing efforts must be focuséd orn inedia and marketing directed toward
Franchisee’s Designat’ed Territory, and Franchisee shall not direct Franchisee’s marketing -and.
promotion efforts with the purpose of soliciting and/or attracting customers from outside of
Franchisee’s Designated Territory;

(2) Prior to the opening of the: Frarchised Business, Franchisee shall submit fo. Franchisor,
Franchisée’s grafld opening marketing plan for review and approval by Franchisor. Franchisee
shall only wutilize those portions of its grand opening. marketing approved by Franchisor. In
accordance ‘with Franchisee’s grand opening marketing plan, provided same is approved. by
Franchisor, Franchise¢ will spend a minimum of five thousand ($5,000) dollars_on the marketing
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and promotion of the grand opening of the Franchised Business prior to thé earliér of the Actual
Business Commencement Date: or the Scheduled Business Commencement Date. Franchisee will
provide Franchisor a written accounting of Franchisee’s expenditures for grand opening
marketing within thirty (30) days prior to the anficipated grand .opening -of the- Franchised
Business;

(3) Franchisee’s. marketing must” be directed toward and -contained within Franchisee’s
Designated Territory. Franchisee cannot direct or target Franchisee’s local marketing outside of
Franchisee’s Designated Territory. To the extent that Franchisee’s marketiiig efforts ifivolve a
marketing medium that is targeted toward Franchisee’s Designated Territory but reaches outside
«of and beyond Franchisee’s Designated Territory then Franchisor, in Franchisor’s Reasonable
Business Judgment possesses the right to approve or disapprove of such marketing solely on the:
‘basis.of the distribution reach of.such. marketing efforts; and

(4) Franchisee hereby ‘grants to Franchisor the right, witheut compensanon to Franchiseg, to use
Franchisee’s naine, address, photogiaph, anid biographical informiation in any publication related
to the System, including in rélation to the salé of otlier La Rosa Restaurants.

9.C. REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING

All marketing and promotion. of the Franchised Business.and all marketing media utilized by Franchisee.
in the marketing and/or promotion of the Franchised Business must be professional and must conform to
Franchisor’s standards -and specifications as. set forth in the Operations Manual. or as otherwise directed
by Franchisor in writing. Before Franchisee uses any local marketing and promotional materials and/or
media not prepared by or previously approved by Franchisor in writing, Franchisee shall submit samples
of such materials to Franchisor for approval, which shall be at the discretion of Franchisor, in
Franchisor’s Reasonable Business Judgment, Provided that Franchisee has satisfied the notification
requirements set forth in this Agreement, if Franchisor does not notify Franchisee that Franchisor
disapproves the materials ‘within fifteen (15) days from the ‘date' Franchisor receives the materials, then
Franchisee.may. commence using the materials. However, Franchisor may still disapprove such_inaterials.._
by notice to Franchisee, and Franchisee must then cease using such materials.upen receipt of such notice.
Franchisee'must not'use any advertising or promotional materials:that Franchisor has disapproved.

9.D. WAIVERS OR DEFERRALS

On written request from Franchisee with reasons supporting such.request, Franchisor may, at Franchisor’s
sole discretion and on conditions Franchisor deeins appropriate, temporarily waive or defer the
obligations of Franchisee under the Brand Development Eund and/or, if applicable, Advertising
Cooperative: 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 tequest for waiver or deferral of its
obligations under the Brand Development Fund and/or, if applicable, Advertising Cooperative. Under no
ciréumstance shall Franchiser 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-réason at atl.,

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS
Franchisee agrees that. Franchisee’s use of Digital Media shall be subject to and requite Franchiser’s
express ‘written consent which shall and may be withheld by Franchisor for any or no reason at all.
W.ithout limitation to the foregoing, Franchisee poessess no right or authority to utilize Digital Media and
Frarichigee agrees that Franchisor resefves all rights respecting the marketing, sale and distribution of
System Products and Services through Digital Media. Franchisee agrees that all Digital Media and Digital
Media accounts associated with and/or relating to the Franchised Business and/or the System. shall, upon _
demand of Franchisor, be transferred to Franchisor. Upon execution. of this Agreement and any and all
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future dates demanded by Franchisor, Franchisee shall execute and deliver to Franchisor the Assignment
of Telephone Numbers and Digital Media Accounts Agreement attached to this Agreement as Exhibit 9.
Franchisee agree: that the foregoing shall not be. interpreted or construed as, permitting Franchisee: 'to
establish, designate, utilize and/or otherwise establish’ accounts: as to Digital Media respecting and/or
concerning the Franchised Business and/or the System. -

9.F. ADVERTISING COOPERATIVE

At all times Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the: right to ‘authorize,
establish, designate and de-authorize a lecal or regional advertising cooperative ‘within those markets. that
Franchisor designates (the “Advertising Cooperative™). Franchisee agrees that Franchisor possesses the
sole and exclusive right to designate any geographlc area in which two, or inoré Restaurant franchises are
located as a region forithe purpose of: estabhshmg an Advertising Cooperative. If Franchisee’s Restaurant
or De51gnated Temtory is located within. the geographic area of an Advertising Cooperative, franchisee
st participate:in and contribute to the Advertising Cooperative. Franchisee agrees-to the following:

(1) If Franchisor prevnously instituted or, in the future, institutes.an Advertlsmg Cooperatwe that
includes, in whole. or in part, Franchisee’s: Désignated Terntory or Franchisee’s Restaurant
Location, Franchisee shall participate. in and ake such on-going, financial contributions to the
Advértising Cooperative, as determined by the Advertising'Cooperative;

(2) Franchisor may establish foundational and' organizational requirements of the Advertising
Cooperative. including voting provisions that ‘allows the Advertisinig Cooperative to make
decisions based on the s'implé majority vete (one: vote per franchisee Restaurant located within:
the designated area of the Advertising Cooperative) with a; quorum constltutmg twenty-five.
pereent of those franchisees within the Advertising Coeperative;

(3) Unless otherwise authorized and approved by Franchisor in: ‘writing, each Advertising,
Cooperative shall be ‘organized for ‘the exclusive purpose of administering marketing programs;
and the: development of media (all subject to- the review and approval of Franchisot) for use: by
members of the: Advertising Cooperative-in-local or'regional marketing;

(4) If at the titne of'exécution of this Agreement an Advertising Cooperative has been established
for a geographic. area that includes, in -whole or in part, Franchisee’s: Restaurant location. .or
Designated Territory, or if such Advertising Cooperative is éstablished .during the Term of this
Agreement, Franchisee shall fully participate in the Advertising Cooperative and Franchise¢ shall
execute, at the request of Franchisor, all documents, requited by Franchisor-and Franchisee shall
become a member-of the Advertising Cooperative subject to the‘terms of those documents;

(5) Franchisee shall contribute to the Advertising Cooperative in the: amounts as determined -and.

required by the Advertising or, otherwise in accordance with those decuments governirig the:
operation ‘of the' Advertising Cooperative; provided, however, Franchisee’s contributions te the:
Advertising Cooperatlve shall not exceed Franchisee’s, local minimum marketing: obligations 'set
forth in ,Article 9.B: of this Agreement and Franchisee’s ‘contributions. to the Advertising
Coopérative: shall count toward satisfaction of Franchisee’s minimum local marketing’ obligations:
set-forth in Article 9.B.;

(6) Franchisee 'shall submit to the :Adyerti sing quper’atiVe and 'to. Franchisor such statements and
teports as may be required by the Advertising ‘Cooperative and approved by Franchisor. All
contributions, tothe Advertising Cooperative shall be maintained and administered in accordance:

with the documents governing.the Advertising Cooperative. The Adverti,s,ing“‘C,dop,er,atiYe shall be.
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operated solely for the purpose of collection and. expenditure: of the Advertising Cooperative’s,

fees for the purpose set forth in this Asticle.

(7) No marketing materials, plans, or media may be: used by the: Advertising, Cooperative or its
members without the prior written approval of Franchisor;

(8) Restaurants owned by Franchisor and/or Franchisor’s affiliates that are located within ‘the
‘ geographlc area of the designated Adveitising Cooperative are not required to make contributions
to the Advertising Cooperative;, and

(9) The Advertising Cooperative: must comply ‘with the niles and regulations: established by
Franchisorin the Operations Manual which niay bé modified by Franchisor from time to time.

| ARTICLE 10

RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTOQORS

Franchisor and Franchisee acknowledge and agree that this Agreement does not create a fiduciary
relationship between Franchisor and Franchise, Franchisor and Franchisee are independent contractors,
and nothing 1n this, Agreement. 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. The
parties’ relationship is strictly a franchisor and franchise relationship.

Franchisee agrees that Franchisee 3 the sole employer of the-employees of the Franchised Business.
Franchisee has the sole fight to select, hire and dlscharge Franchisee’s employees. Franchisee: is
responsnble for- all decisions regarding hiring, firing, training, supervising, disciplining, scheduling and
paying, wages to, and withholding and paying taxes for Franchisee’s employees. Franchisee, gach Owner,
each Spouse, and Franchisee’s officers, directors, manager, agents, répresentatives;, independent
contractors. and employees shall not be construed, considered, or represented as Franchisor’s employees,
‘Teprésentatives; or agents. Franchisee agrees that there is no joint ‘employer relationship between
Franchisor and FraricHisee: or Franchisee®s employees Franchisee’s. compliance with all federal, state and
local labor laws rules and regulations shall be exclusively. determined.and managed by Franchlsee To the
extent that the Operations ‘Manual includes information, specifications, procedures, criteria andfor
requirements as fo: employees of the Franchised Business, siich requirements shall be intefpreted
exclusively for the purpose of maintaining brard standards associated with the System, to protect the
good will associated with the: System, and to ensure. System uniformity. requirements ‘and standards
concetning the System Products: and Services, :and under no circumstance shall same- relate fo the
employer-employee' relationship. ‘As to. the foregoing issue of “joint employer” and the non-existence
thereof, in the event of any inconsistency or-conflict between this Agreement and the Operations Maiiual,
the terms of this Agreement shall take precedence and govern. '

Franchisee inust conspicuously identify itsélf at the premises of the Franchised Business and in all
dealings. with ciistoiners, lessors, contractors, suppliers, public officials and others as the owner of a

Réstaurant under a franchise from Franchisor, and Franchisee 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, leas¢; mortgage, check, purchase
agreement, negotiable instriiment, or other legal obligation. Franchisee: must not employ any Licensed
Mark in a thannet that is likely to fesult ifi liability. of Franchisor for:any:indebtedness, action, inaction, or
obligation of Franehisee: . -
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Franchisor and Franchisee. shall not make any expres§ of implied agfeéments, guaranties or
representations, or incur any debt, in the name, or on behalf. of the other. Franchisor.and Eranchisee shall
not represent that their relationship .is -anything other than ‘franchisor and franchisee. Franchisor and
Franchisee shall not be obligated by, or have: any liability under, any agreements or representations made.
by the other that are not expressly authorized. Franchisor shall not be obligated for any damages to any
petson or property directly or indirectly -arising out of the operation of the Franchised Busifiess; whether
ornot caused by Franchisee's négligent, willful act or failure to.act.

Franchisor shall have no liability for any sales, use, excise, gross receipts, property or’ other taxes,
whether levied upon Franchisee, the Franchised Business: or its assets, or upon Franchisor in connection:
with sales made, services performed.or business:conducted by Franchisee.

10.B. INDEMNIFICATION BY FRANCHISEE

Franchisee and each Owner shall indemnify, defénd through counsel acceptable to Eranchisor, and hold
Franchisor, Franchisor’s affiliates, and their respective officers, .directors, shareholders, members, owners,,
partners, agents, representatives, independent contractors, employees, assigns and sucecessors (the
“Franchisor Indemnified Parties’) harmless from all losses, expenses, :claims, causes of action, 1awstiits,
liabilities, taxes, costs, demands, proceedings, investigation, héaring, -and/or damages arising. ouit of, or
relatmg 10, Franchlsee s: Restaurant Facility; Franchisee’s Restaurant Location; and/or the Franchised
Business (including, without 11m1tat10n the ownership and operation of the Franchised Business), unless
such loss, expense, claim, cause. of action, lawsuit, liability, tax, cost, demand, proceeding, or damage is.
solely due to Franchisor's gross. negligence, and Franchisee shall pay .all of the Franchisor Indemnified
Parties’ reasonable costs, fees and expenses of defending any such claim, ‘cause of action, lawsuit,
demand, proceeding, investigation, and/or hearing brought against any of the Franchisor Indemnified
Parties or any such claim, cause of action, lawsuit, demand, proceedmg, investigation, and/ér hearing in
which any of the Franchisor Indeitinified Parties is named as a party; including, withiout limitation,
reasonable accountant fees, attorney fees; and expert witness fees, court costs, deposition fees, travel
expenses and other litigation expenses. At the expense and risk of Franchisee and each Owner, Franchisor
may, elect to assume (but is not obligated to: undertake). the defense and/or settlement of any action,
lawsuit, proceeding, claim, or demand. Such an élection: by Franchisor-to: assumie its ‘defénse; shall -fiot.
di'm‘i‘n’i'sh' the obligatiOn 0'f Franch’i's"e‘e and eac‘h Owrier A inde’m’n’ify defénd and hold ha’rml’ess'

survive the_ tennmatlon expnatlon ‘or Transfer of this. Agreement

Under mo circumstances are the [Franchisor Indemnified Parties required or obligated to seek recovery
from. third parties or otherwise mitigate their respective losses. in order to. maintain a claim against
Franchisee or any Owner. Franchisee and each of the Owners agree: that Franchisor's failure to. pursiie
recovety of mitigate 1oss in no way reduces the amounts récoverable from Franchisee or any Owner.

10.C. INDEMNIFICATION BY F RANCHISOR
Franchisor shall indemnify, .defend, and. hold harmless Franchisor and Franchlsor s -officers, directors,
shareholders members owners partners agents representa’nves mdependent contractors employees

actlon lawsults 11ab111t1es taxes,. costs,‘ demands proceedmgs 1nvest1gat10n hearmg, and/or damages.

solely arising out of, .or solely relating: to, Franchisor’s gross negligence in the .operation of Franchisee’s
La Rosa Restaurant that was the direct cause of :any such less, expense, liability or damage: provided
Franchisee immediately notifies Franchisor of'such claim, cause of action, lawsuit, déimand, proceedmg,
investigation or hearing, and Frianchisor shall pay all of the Franchisee Indemnified Parties” réasonable
costs, fees and expenses of defending any Such claim, cause of action, lawsuit, demand, proceeding,
investigation, and/or hearing brought-against any ofthe Franchisee Indemnified Parties or any such claim,
cause of action, lawsuit, demand, proceeding, investigation, and/or hearing in which any of the Franchisee
41

©2019. The Intgrnicolailaw Eirm, R:C., LaRosa:FDD 2:29.19; Amended 479:19




Indemnified Parties is. named as a party, includinig, without limitation; reasonable: accountant fees,
attorney fees, and expert witness fees, court costs, deposition fees, travel expenses and other litigation
expenses provided Franchiseé immediately notifies Franchisor of such claim, cause of action, lawsuit,
demand, proceeding, investigation or hearmg Eranchisor agrees that the terms of this Article 10.C shall
survive the termination, expiration or Transferof this Agreement.

-ARTICLE'11
LICENSED MARKS AND SYSTEM:; INNOVATIONS TO SYSTEM

11.A. OWNERSHIP AND-GOODWILL.

Franchisee agrées that Franchisor is the owner of all right, title and interest in and to. the Licensed. Marks,
the System, Web Based Media, Published Content and the goodwill associated with the: Licensed Marks
and the System. Except as otherwise ‘specifically provided in this Agreement, Franchisee further agrees
that Franchisee possesses no interést or right, whitsoever, in or to the Licensed Marks, the System; Web:
Based Media, Publishied -Content and the goodwill associated with the Licensed Marks -and, the Systein,
and Franchiseels right 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 Franchisee’s.
affiliates shall constitute an infringement of the rights of Franchisor in and to the Licensed Marks and/or
the System. Franchisee agrees that all usage of the Licensed ‘Marks and/or the System by Franchisee, and
all goodwill associated with the Licensed Marks and System, shall exclusively benefit Franchisor without
granting any goodwill interests or rights to Franchisee except: for Franchisee’s non-exclusive interest and
limited right ‘to. usé the Licensed Marks and the. System. in the .operation of the Franchiséd Business,
suibject to the terms and conditions: of this Agreement. Franchisee shall hot, at any time durmg the Term
or after the expiration, termination or Transfer of this Agreement, contest the validity or ownership of the
Licensed Marks the System Web Based Medi'a Pu'inshed Content, and/or the goodw1ll associated w1th
the vahdlty or ownersh1p of the L]CCI‘ISCd Marks, the System Web Based Medla Publlshed Content
and/or the goodwill associated with the. Licensed Marks and the Systein. Franchisee and each Owner shall
not take any action that prejudices or interferes with the validity of Franchisot's rights with respect ‘to

Licensed Marks; the-System;-Web Based Média, Published Content, and/or. the ;goodwill associated with —------ -~~~

the Licensed Marks and the System.

11.B. USE:OF THE LICENSED MARKS

Franchisee agrees that the Licensed Marks shall be the sole identification of the Franchised Business.
Franchisee must operate, advertise and market the Franchised Business only under the Licensed Marks as
designated and specified by Franchisor in Frarchisor’s- Reasonable Business Judgment. Franchisee shall
‘not use the' Licensed Marks as part of its corporate -or other legal name, and Franchise: shall not use the
Licensed Marks with modifying words, terms, designs, or symbols, or in: any modified form. Franchisee
shall comply with Franchisor's. instructions in filing, and maintaining their requisité trad¢ name of
fictitious name-registrations_as may be required by applicable law,

11.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS

Eranchisee must notlfy Frarichisor immediatély in writing .of any apparent infringement of, or challenge
‘to, Franchisee's use ofs any Licensed ‘Mark and/or the ‘System or of ‘any claim by any person claiming any
rights in arly thanner with respect tosthe Licensed Mark, the System, orany similar trade name; trademark
or service fhark of*which Franchisee becomes aware. Franchisee must not communicate: with any person
other than Franchisor and its counsel in. connection 'with any infringemerit, challenge, or claim by any
third' party to the Licensed Marks and/or the System: Franchiser and/or Franchisor’s licensor shall possess
sole and complete discretion, in Franchiser’s Reasonable Business Judgment, to take any action and/or to
refrain from taking action, Frahchisor and/or Franchisor’s licensor deems appropriate, mcludmg, without
lirvitation, the right to exclusively control any litigation or administrative ‘proceeding arising out of; or
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relating to; any infringement, challenge; claim or otherwise - relating to any Licensed Mark .and/or the
Systern. Franchisee agrees to execute all documents, render assistance, and. take ‘all actions as may be -
necessary or advisable to protect and maintain the interests: of Franchisor and/or Franchisor’s licénsor in
any litigation or administrative proceeding or to otherwise¢ protect and maintain, as directed by
Franchisor; the interests of Franchisor and/or Franchisor’s! licensor in the Licensed Marks. Franchisor-will
reimburse Frarichisee fot réasonable direct éxpenses incurfed by Franchisee in a531st1ng Franchisor in any
such litigationi or administrative proceeding -provided Franchisee timely notifies: Franchisor of such
lltlgatlon or administrative proceeding, and Franchisee complies with the written instructions of
Franchisor-respecting,any such litigation or administrative;proceeding.

11.D. DISCONTINUANCE OF USE OF LICENSED. MARKS

Franchisee agrees that at any time should Franchisor deteemine; in Frarichisor's sole discretion and based
on, Franchisor’s Reasonable Businéss Judgment, that it is advisable for Franchisor, the System, and/or
Franchisee to feplace; modify, substitute, :and/or discontinue use of any of Licensed Marks, ‘then
Franchisee’ shall comply. with Franchisor’s determination and instrucfions as t6 the reéplacement,
modification, substitution, -and/or discontinuance of such Licensed Mark(s). Franchiseé shall comply
within the foregoing, requirements within a reasonable time period aftéf notice by Franchisor. If
Franchisee is required to take action pursuant to instruction by Franchisor pursuant to this Article 11.D or,

if Franchisee is otherwise required to ‘replace, miodify, substitute, :and/or discontinue use of any of
Licensed Marks, the sole liability and obligation .of Eranchisor to Franchisee shall be to reimburse
Franchisee for the reasonable.and direct costs incurred by Franchisee in complying, with. this .obligation,
which Franchisee. shall document to the satisfaction of Franchisor. Franchisor maintains the excliisive
right, in Franchisor’s Reasonable-Business Judgment, to, in whole or in part, teplace, modify, substitute
and/or discontinue any and all features and/or components of the Licensed Marks and/or the System at
any time.

11.E. INDEMNIFICATION OF FRANCHISEE

If Eranchisee is sued in a legal proceeding or is threatened with legal action and/or a. notice of
infringement by a third party where the claims and/or causes of action directly relate to a third-party
claiming trademark infringement, unfair competition; and/ortrademark dilution as:a result 6f Franchisee’s
use of the Licensed Marks in accordince with the terms of this Agréement and the System (the “IP
Claim”), then, Franchisor shall indemnify- Franchisee for the reasonable and direct costs incurred by
Franchisee and/or a judgment éntered against Franchisee, provided: (i) Franchisee immediately notified
Franchisor of the IP Claim by a written notice sent to Franchlsor via priority overnight courier; (if)
Franchisee provided and afforded Franchisor the absolute opportunity and right to defend against the IP
Claim and to select and appoint legal counsel of Franchiser’s choosmg, and (iii) Franchisee utilized the
Licensed Marks:in accordance with the terms of this Agreement and the ‘System. Franchisee agrees that
time is of the essence with Tespect to notifying Franchisor of the IP Claim in accordance with. this:
Agreement, including; this Article 11.E.

11.F. OWNERSHIP OF INNOVATIONS, IMPROVEMENTS AND CUSTOMER
INFORMATION <

Franchisee agrees that with regard to the Franchised Business, all customer lists, including the contents
and information contained in all customer lists, constitute Confidential Information and an asset of
Franchisor whether or not such information was supplied by Franchisor. During the Term, and in
connection with the development, establishment, marketing, promotion and operation of the Franchised
Business, Franchisee shall disclose to Franchisor all ef Franchisee’s ideas, concepts, methods, and
products conceived or developed by Franchisee, any Owner, and/or Franchisee’s affiliates, officers,
directors, shareholders, partners, agents, memibers; representatives, independent contractors, servants and
employees relating to the development and operation of La Rosa Restaurants:and the System. Franchisee
hereby assigns to Franchisor,.and Franchisee agrees to procure an:assignment of any such ideas, concepts,
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recipes, methods, and products that Franchisee is réquired to disclosé to Franchisor under this Article
1LF from each Owner and Franchisee’s affiliates; officers, directors, shareholders, partners, agents,
members, representatives, independent contractors, servants and employees. Franchisor shall have no
obligation to tender any lump sum payment, .on-going payments, or any other consideration to Franchise,
any- Owner, each Owner .and Franchisee’s affiliates, officers, directors, shareholders, partners, agerits,
members, repiesentatives,, independent contractors, servants and emiployees with respect to any such idea,
concept, mettiod, technique or'product. Franchisee agrees that Franchisee shall not use, or allow any other
person or entity to use, any such concept, method, technique, or product without obtaining Franchisor's
prior-written approval.

ARTICLE 12
RECORDS.AND REPORTS

12.A. MAINTENANCE AND PRESERVATION OF RECORDS.

Franchisee shall. maintain during the Term and preserve: for-at least three (3) years from the dates of their
preparation, full, complete.and accurate books, records, and aceounts from the Franchised Business. Such
records shall be maintained and preserved in the form and ‘manier by Franchisor in the Operations
Manual or othérwise in writing.

1228 REPORTING OBLIGATIONS,
Franchisee shall comply with the following reporting ebligations:

(1). Franchisee shall submit to Franchiser, in the form Franchisor reasonably prescribes, an
unaudited monthly profit and loss statement and balance sheet for the. Franchised Business within
sixty (60) days after the end of each month during the Term. If Franchisee fails to submit the
profit and loss statement and balance sheet within the time period specified in this Article 12,
Franchisor will assess a late fee in the amount of $100 against Franichisee, Because Franchisor’s
administrative, incidental and indirect costs, expenses and damages would be difficult, if not
impaossible to ascertain in thé event such doeurentation is not timely. teridéred by Franchisee to
-~ —Franchisor, the¢ foregoing late charge was negotiated by the parties as. liquidated-damages-and:not

a penalty. Payment of such late fee shall not constitute a cure of Franchisee’s reporting.

obligations under-this Article 12.B, and such payment shall not relieve Franchisee.of its reporting
obligations under this Agreement;,

(2) Franichisee shall provide to Franchisor annual financial statemerits for Franchisee reviewed by
an indéperident certified public accountant in accordance with GAAP within ninety (90) days
after the end of Franchisee's fiscal year. Franchisor reserves the right to require: such financial
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 shall provide to Franchisor, Franchisee’s annual federal, state and local tax returns
as same are prepared and submitted, to the applicable federal, state and local entities. Said tax
returns shall be submitted to Eranchisor within forty-five (45) days of Franchisee or Franchisee’s
agent filing such returns with the applicable. federal, state and local entities; and

(4) Franchisee shall timely submit to Fraiichisor, afly other forms, reports; records, information,
#nd data as, Franchisor may reasonably request.
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ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY
AND RESTAURANT LOGATION

Franchisor has' the right at any time during business hours, and without prior notice to Franchisee, to
inspect Franchisee s Restaurant 'Facility F'ranch'isee shall fully cooperate with representatlves of
movies, or v1deos of Franchlsee s Restaurant Facmty and mterv1ew employees and customers of the
Franchised Business, so long as Franchisee's ability to operate the Franchised Business is not materially
and unreasonably impeded. Franchisee has the right fo réquest and receive copies of all reports,
transcripts, videos, recordings, photographis, and media made in the course of the inspection within ten
(10) days after Franchisor’s sdid request.

13.B. FRANCHISOR’S RIGHT TO EXAMINE BOOKS.AND RECORDS.

Franchisor has the right at any time during business hours; and without prior nofice to Franchisee, to
examine or audit, .or cause to be examined or audited by a third party, the business records, cash control
devices, bookkeeping and accounting récords, bank statemerits, sales and income tax records and returns,
and other books, statements, afid records of the Franchised Business and Franchisee. Franchisee shall
maintain comipléte ard accurate copies- all such books, statements,, records and supporting documents at
all times at Franchisee’s Restaurant Facility. Franchisee must fully cooperate with Franchisor
representatives of Franchisor, and third parties hired by Franchisor to conduct any such exainination or
audit.

~ ARTICLE 14
‘TRANSFER OF INTEREST

14.A. BY THE FRANCHISOR )
At all times, Franchiser possesses and maintains the sole, absolute and unilateral fight to Transfer and/or

- ——~—assign-Franchisor’s rights and ‘obligations under this Agreement and the Ancillary-Agreements, in‘whole:

and/or in part (for any purpose: and in any form of transaction as may be designated and/or elected by
Franchisor, in Franchisor’s sole discretion) to any person, entity, Corporate Entity and/or third-party
without the consent of Franchisee and without the approval of Franchisce. or any other party. Nothmg
contained in this Agreement shall prevent, prohibit, restrict, hinder, enjoin -or otherwise restrain.
Franchisor from. selling, transfemng, conveying, or assigning this Agreement and the Ancillary
Agreemients, ‘and/or Franchisor’s rlghts and obligations under this Agreement and the Ancillary
Agreements, to any person, entity, Corporate Entity or other third party. Franchisor has an. unrestricted
and unequivocal right to Transfer.and/or assign any of its rights or obligations under this Agreement and
the Ancillary- Agreements, in whole or in. part, in Frarchisor’s sole discretion. In the evefit Franchisor
Transfers and/or assigns this Agreement and/or thé Ancillary Agreéments, and/or any or all of
Franchisor’s rights and obligations sét forth in this Agreement and/or the Ancillary Agreements,. to a
person, an entity, ‘Corporate Entity, or other third party, this.Agreement and the' Ancillary Agreements,
shall survive; remaii in full force and effect, and inure: to the benefit of the purchaser, transferee,
coriveyee, and/or assignee of this Agreement and/or the Ancillary Agreemients and/of Franchisor’s rights:
and. obligations under this Agreement and/or the Axicillary Agreements.

14.B.. FRANCHISEE MAY NOT'TRANSFER WITHOUT FRANCHISOR APPROVAL
Franchisee agrees, and, Frarichisee represents and warrants that Franchisee’s. Owners. understand :and
agrée; that the rights and duties set forth in this Agreemerit are personal to Franchisee and each Owner.
Therefore, Franchisee agrees that:
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(I) No ownership interest of any Owner in Franchisee may be Transferred without the prior
writtén conserit of Franchisor:

(2) No obligations, rights or interest of Franchisee in (a) this Agreement, (b) the lease or
ownership interests in Franchisee’s Restaurant Location and Franchisee’s R,és:taura‘nt Facility, (c)
the Franchised Business, or (d) all or stbstantially all of the assets of the Frarichised Business

may be Transferred without the. prior writte consent of Franchisor. This. restriction shall not
prohibit Franchisee from granting a mortgage, charge, lien, or security interest in the assets of the
Franchised Business or this Agreement for the: exclusive purpose: of :securing financing for the
initial development (occurring prior to the Actual Business Commencement Date) of the
Franchised Busirigss;

(3) Without limitation. to the foregoing, .any Transfer by Franchisee respecting and/or relating to:
this. Agreement and/or the Franchised Business and/or :assets associated with the: Franchised.
Business. will require the prior written consent of Franchisor where such, Transfer oc¢uts by virtue
of: (a) divorce or legal dissolution of marri'a'g"e; (b) insolvency; (¢) dissolution of :a Corporate
Entity; (d) last will and testament; (€) intestate successiori; or (f) declaration of, or transfer in
trust;, :

(4) Any purported Transfer without the:written consent of Franchisor, or otherwise in violation of
this Agreement including, but not limited to this Article 14.B. shall constitute a breach of this.
Agreement:and shall convey te the transferee no rights or iriterests in this Agreerent; and

(5) In the event of a Transfer of this A‘grcemenfthat is approved by Franchisor, Franchisee: shall
not be relieved of Franchisee’s obligations under this Agreement whether said obligations.
.accrued and/or:arose prior to and/or after the date of Transfer.

14.C. CONDITIONS FOR APPROVAL OF TRANSFER

Provided Franchisée and each Owner and Spouse, respéctively, aré in substantial compliance with this
Agreement and the Ancillary-Agreements, and Franchisor does not elect to exercise Franchisor’s right of
first refusal as set forth in Article 14.F below, Franchisor shall not unreasonably-withhold its approval of
a Transfer by Franchisee or an Owner. The proposed transferee (including: such assignee’s. owner(s) and
spouse(s) if the proposed transferee is a Corporate Entity) must be of good moral character, have
sufficient business experience; aptitude-and financial resources to own and operate 2 La Rosa Réstaurant,
and therwise ineet Franchisor's then applicable standards for franchisees as-determinéd by Franchisor in
its sole, but reasonable discretion. Furthermore; the proposed transferee and the proposed transferee’s
owners and spouses may not own or operate, or intend to- own or operate, a Competitive Business.
Franchisee agrees that Franchisor may condition approval of a Transfer upon Franchisee’s satisfaction
(either before, or contemporaneously with, the effective date of the Transfer) of the following;

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this
Agreement at least thirty (30) days prior to the Transfer, and Franchisee: must have also satisfied
the:obligations set forth in Article 14.F below;

(2) All accrued monetary obligationis of Franchisee and all other outstanding obligations to-
Franchisor and/or Franchisor’s. affiliates under this Agreement and the Ancillary Agreements.
must be satisfied in atimely manner, and Franchisee' must satisfy -all trade, supplier, and vendor
accounts.and.other debts, of whatever nature or Kind, in a timely manner;

(3.) Franchiseg, each Owner, and each Spouse must not bé in défault -or mateérial breach of this
Agreeineiit-or'the Ancillary Agreements;
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(4) The transferee shall be bound by all terms and conditions of this, Agreement, and each. owner
of the transferee and their respective. spouses :shall personally execute the Franchise: Owner and

Spouse Agreement and Guaranty in the form attached to this' Agreement as Exhibit 1. Each owner
of the transferee shall also be required to execute the Joinder Agréement in the form attached to
this Agreement as Exhibit 2 and such further agreements designdted by Franchisor whereby the
proposed transferce assumes each and évery obligation and responsibility of Franchisee as. set
forth'in this Agreement;

5y All obllgatlons of Franchisee under this. Agreement and the Ancillary Agreements shall be

assumed by the transferee, each individual owner of transferee, and their respective spouses In a

manner satisfactory to Franchisor;

(6) Franchisee, éach Owner; arid each Spouse: miist execute the General Release attached to this
Agreemeiit as Exhibit 10 releasing Franchisor, Franchisor’s Affiliates and Franchisor’s past and
present ofﬁcers directors, shareholders, members, 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*Trarnisfer;

(7) If the proposed Transfer includes or ertails the Transfer of this Agreement, substantially all of
the assets of 'the Franchiséd Business, a controlling interest in Franchisee, or'is one of a series of
Transfers which in the aggregate Transfers substantially all of the assets of the Franchised
Business or a controlling interest in Franchisee, then, at the election 6f Franchisot and upon
notice from Franchisor to Franchisee, the transferee may be required to execute (and/or, upon
Franchisee's request, shall cause all interested parties to execute) for a term ending on the
expirationi date of the original Term of this Agreeinent, the' then-current standard form franchise
agreemerit offered to new franchisees of La Rosa Restaurants and any other agreements 4%
Franchisor requires. .Such .agreements shall supersede this Agreement and its associated
agreement in all respects,.and the terms of Franchisor's, then-current agreetnents may differ-from
the terms in: this Agreement, provided that such agreements-shall-provide for the: same Royalty
Fee, Advertising Contributions, and all othér financial or monetary obligations established in this
Agreement;

(8) Unless Franchisee has met the requirements of Atticle 3.E within the five (5) year period
immediately preceding the Transfer, the transferee, at its expense, must improve, m'odify,
refurbish, renovate, remodel, and/or otherwise upgrade Franchisee’s La Rosa Restaurarit Facility
to conform to the-then-current standards.and specifications of Franchisor, and the transferee must
complete such improvements, modifications, refurbishments, renovations, remodeling, and/or
upgrading within the-time period Franchisor:reasonably specifies;

(9) Franchisee, each Owner, and each Spouse shall remain liable for all obligations t6 Franchisor
set forth: in this Agreement;

(1‘0) At the transferee's. expeiise; the transferee, and the transferee's managing owner, managers
and/or any -other appllcable employees: of transferee’s La Rosa Restaurant must complete any
training programs then in effect for franchisees of La Rosa Restaurants upon terms.and conditions
set forth in this Agreement or as F ranchisor otherwise'reasonably requires;

(I'1) Franchisee must pay the Transfér Fee to Franchisor;

(12) Franchisor’s approval of the material terms and conditions :of the Transfer, and Franchisor
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determines.in Franchisor’s Reasonable Business Judgment that the: price and terms of payment
are not so burdensome:as to be.detrimental to the future eperations .of the Franchiséd Business by
the transferee;

(13) Transferee’s employees, directors, officers, independent contractors, and agents who will:
have access to Confidential 'Information shall execute the Confidentiality Agreement attached
hereto.as Exhibit-4;

(14) Franchisee entering into an agreement with Franchisor .agreeing to subordinate any
obligations of transferee to make installment payments of the purchase price to. Franchisee to the
transferee's obligations to Franchisor, including, ‘without limitation, transféree’s obligations with
respect to Royalty Fees, Advertising Contributions;.

(15) Franchisee and transférée acknowledge and agree that Franchisor's approval of the Transfer
indicates only that the transferee meets, or Franchisor waived, the criteria established by
Franchisor for franchisees as of the time of such transfer, and Franchisor's approval thereof does
not constitute a warranty -or guaranty by Franchisor, expréss or implied, of the suitability of the.
terms of sale,-successful operation, or profitability of the Franchised Business;

(16) Franchisee and transferee acknowledge and ‘agree that Franchisor’s approval of the Transfer
at issue does not.constitute: Franchisor’s. approval.of future'or .other Transfers or the waiver of the
requirement that Franchisor must approve. such future or other Transfers in accordance with this
Agreement;

(I'7) The Transfer must be mad¢ in compliaiice withall applicable laws;,

(18) The Transfér of the Franchised Business, the lease for Franchisee’s La Rosa Restaurant
Facility, Restaurant Location. and the assets of the Franchised Business shall be made .only in
conjunction with a Transfer of this Agreement, :approved by Franchisor in accordance with and

subject torthis:Article 147and the terms-and cenditions: of this Agreement; and

(19) Franchisor's consent to a Transfer of any ‘interest that is subject to the restrictions of 'this

Agreement shall not constitute a waiver of any claims it may have against Franchisée or deemed a
waiver of Franchisor's right to demand stfict and exact compliance with this- Agreement by the.

transferee.

DEATH OR DISABILITY OF FRANCHISEE OR. AN OWNER

(1) If Franchisee is an individual and not a Corporate Entity, upon the death or permanent
disability of Franchisee, the exécutor; -adniinistrator, conservator or other personal representative
of Franchisee, must appoint a.manager that meets-the'equivalent of an. Operating Manager within.
a reasonable time, which shall not exceed thirty (30) days from the date. of death or permanent

disability. The appeinted manager (as applicable) must serve and qualify as an Operating

Manager and attend and successfully ¢complete the Training Prograin within sixty (60). days of the.
appointment. If Franchiseé’s Réstaurant is not being managed by a Franchisor approved
Operatmg Manager (as applicable) within thirty (30) days after such death or permanent
disability, Franchisor is authorized, but is not required, to immediately appoint a manager to.
maintain the' operafions of Franchisee’s Restaurant for, 'and. on behalf of, Franchisee at
Franchisee’s sole costs until an approved Operating Manager is able:to assume the inanagement
and operation of Franchisee’s Restaurant. Franchisor's appointment of a-manager for Franchisee’s
Restaurant does not relieve Franchisee of its obligations under this Agreement, including this
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Article 14.D., or:constitute a waiver of Franchisor’s right:to terminate-this Agreement pursuant-to
Article 16, below. At all times, including while Franchisee’s Restaurant may be managed by
Franchisor’s appointed manager, Franchisor shall not be liable for any debts, losses, costs, or
expenses incurred in the opérations of Franichisee”s Restaurant or to-any creditor-of Franchisee for
any products, materials, suppliés or sérvices purchiased by Franchisee’s Restaurant. Franchisor
has the right to, charge a reasonable fee for such management services and may -cease‘to provide
management services at any time.

(2) If Eranchisee is a: Corporate Entity, upon the death or permanent disability of Franchisee’s
Managing Owner, the remaining Owners within a reasonable time, which skall not exceed thirty
(30) -days from the date of death or permanent disability must appoint a new Managing Owner
that is approved by Franchisor. The appointed Managing ‘Owner- must attend and ‘successfully
complete the Training Program within sixty (60) days of the -appointment. If Franchisee’s
Restaurant is not being managed by a Franchisor approved Managing, Owner (as applicable)
within thirty (30) days after such death or permanent disability, Franchiser is authorized, but is
not required, to. vi’rninedia;ely ‘appoint @& manager to maintain the operations of Franchisee’s
Restaurant for, and on behalf of, Franchisee at Frarchisee’s sole ‘costs wntil an approved
Managing Owner is dble to assume the management and operation of Franchisee’s Restaurant.
Franchisor!s appointment of a manager for Franchisee’s Restaurant:does not relieve Franchisee of
its ‘obligations under this Agreement, including; this Article 14.D., or constitute a waiver of
Franchisor’s right to terminate this Agreement pursuant to Article 16, below. At all times,
inclading while Franchisee’s Restaurant may be- managed by Franchiser’s appointed manager,
Franchisor shall riotibe liable for any-debts, losses; costs, or expénses incurred in the operations of
Franchisee’s Restaurant or to any creditor of Franchisee for any products, materials, supplies or
services purchased by Franchisee’s Restaurant. Franchisor has the right to charge a reasonable fee
forsuch management services and.may cease to provide management services at any time.

Notwithstanding. the foregoing, if Franchisee is a Corporate Entity and the. Managmg Owner is
the only Owner of Franchisee, then Article 14.D(1) shall apply as-if the Managmg Owner were
-~the-solé-individual Franchisee. T e e

(3) Upon the death of Franchisee or any Owner, the executor, administrator, conservator or other
personal representative of ‘that deceased person’ must transfer his interest to a person Franchisor
approves within a reasonable time, not to exceed twelve (12). months from the date of death.

(4) If Franchise¢ is an individual, then in the evént of the death or permanent disability of
Franchisee, this Agreement may be Transferred to. any designated person, heir or beneficiary
without the payment of the Transfer Fee. Notwithstanding the immediatély foregoing sentence,
the Transfer of this. Agreement to such transferee of Franchisee shall be 'subject to. the applicable
terms and conditions of this Article 14, and the Transfér shall riot be: valid or effective until
Frarichisor has received the properly executed legal documents, which Franchisor’s attoriieys
déem nécessary to properly and legally document such Transfér of this Agreement. Furthermore,
said transferee niust agree to be unconditionally: bound by the terms: and conditions: of this
Agreement, personally guarantee the performance of Franchisee’s obligations under this
Agreement, and execute the Franchise Owner and Spouse Agreement and Guaranty attached to
this Agreement as Exhibit 1 and the Joinder Agreement-attached to this Agreement as Exhibit 2.

14.E. TRANSFER TO WHOLLY OWNED CORPORATE ENTITY

In the event Franchisee+is an individual/are individuals, this Agreement may be Transferred by Franchisee

to a Corporate Entity. (the “Assignee Corporate Entity”), provided that: (a) Franchisee has provided

Eranchisor with thirty. (30) days prior written notice of the proposed Assignment of this. Ag’reeﬁnent; (b)
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Franchisee (individually, jointly and severally as to each individual Franchisee) sign and be bound by the
Franchise: Owner and Spouse Agreement and Giiaranty attached to this. Agreement as Exhibit | and the
Joinder Agreement attached to this Agreement as. Exhibit 2; (c) the: Spouse of each Franchisee.
(individually, jointly and severdlly ds to each individual Spouse) sign and be bound by the Franchise
Owher and Spouse Agreement and Guaranty attached to this Agreement as Exhiibit 1 (d) Franchisee has;
provided Franchiser with true and accurate: copies’ of corporate formation documents. related to the;
Assignee Corporate Entity and the ownership of the Assignee Corporate Entity and has further provided:
Franchisor with all additional documentation as Franchise¢ may request concerning the proposed
assignment and/or Assignee Corporate Entlty, and (e). Franchisee is‘otherwise in compliance with the
terms and conditions of this, Agreement ‘and any Ancillary Agreements. Franchisee agrees that an
assignment to an Assignee Corporate Entity shall not relieve Franchisee of Franchisee’s individual
obligations under this Agreement as such obligations existed between, Franchisee and Franchisor prior to
the date of any assignment to'the Assignee Corporate Entity.

14.F. FRANCHISOR’S RIGHT OF FIRST REFUSAL

If Franchisee of an Owner desires to engage, in whole or in part, in 'a Transfer of Franchisee, this
Agreement, Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant
Location, then Franchisee or such Owner (as applicable) must. obtain .a bona. fide, signed ‘written offer
from. the fully disclosed purchaser (thé “QOffer”) and submit an exact copy of the Offer to Franchisor.
Franchisor shall have thirty (30). days after recéipt of the Offer to decide whether Franchisor-will purchase
the iinterest in Franchisée; Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s
Restaurant Location for the same price ‘and upon the same terms contained in the Offer (however,
Franchisor may substitute cash for any form of - payment proposed-in ‘the Offer): If Franchisor notifies
Franchisee that Franchisor intends to purchase the interest within said thlrty (30) day: period, Franchisee
or Owner (as applicable) must sell the interest to Franchisor. Franchisor will have at least an additional
sixty” (60) days to prepare for cloging. Franchisor shall be.entitled to receive from: Franchisee or Owner (as
applicable) all customary representations and warranties given by Franchisee or-Owner: (as applicable) as
the seller of ‘the assets and/or the ownership interest or, at Franchisor’s election, the fepresentations and
warranties contained in ‘the offer. 1f Franchisor does not exercise. its. right of first refusal, Franchisee or
Owner (as applicable) may complete the Transfer to the purchaser pursuant to and in accordance with the
terms of the: Offer, provided that separate and apart from this Article 14.E right of first-refusal, Franchisee
complies with the terms of this Article 14. However, if the sale to the purchaser is not completed within
one hundred twenty. (120) days after delivery of the Offer to Franchisor, or there is a material change in
the- térms of the sate, Franchisor will again. have the right of first refusal specified in this Article 14.F.
Franchisor’s right of first refusal in this Article 14.F shall not apply to any Transfer pursuant to Article
14.E of this Agreement.

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT TO RENEW

Subject to Franchisee’s satisfaction of the terms. and conditions of this Article 15, Franchisee possesses
the 'optiofn to renew the franchise for Franchisee’s. Restaurant for one -additional tén (10) year Renewal
Term, provided that: ’

(1) Franchisee has complied ‘with the terms and conditions of this Agreement and, without

limitation to. the foregoing, has. operated Franchisee’s Restaurant in conformity with the System
and has not otherwise breachéd this Agreement at any time;
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'(23) F‘ranchiseei maintains possession of” Franchi,see"s Restaurant: Eac_:’i'_lity and Franchisee’s
Restaurant Location and/or a substitute thereof that is approved by Eranchisor and' located within
the Designated Territory;

(3) Franchisee agrees to update the condition, appearan¢e and functionality of Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location and to otherwise modify: Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location i in compllance with specifications and
standards thén applicable:for néw La Rosa Restaurants;

(4) Eranchisee pays the Renewal Fee; and
(5) Franchisee complies: with the terms,and conditions of Article 15.

15.B. NOTICE OF RENEWAL. AND NON-RENEWAL
Franchisee must give Franchisor written notice of Franchisee’s election to renew this Agreement riot less:
than one hundred and eighty (180) days before the:end of the Term.

15.C. RENEWAL FRANCHISE AGREEMENT

Subject to the satisfaction of the conditions set forth inthis Article 15, to renew the franchise license and
to obtain the. right to continue to operate. the Franchised Business (a) Franchisor and Franchisee exccute
and become parties to Franchisor’s then current franchise agreement and Franchisor’s then current
ancillary agreements that Franchiser then designates and customari ly uses in the grant of franchisés for La
Rosa Restaurants at the time of renewal, and (b) each Owner and Spouse. inust execute and become
parties to an individual personal guarantee similaf to ‘the Franchise Owner and Spouse Agreement and
Guaranty attached hereto as Exhibit | and;an agreement similar to the Joinder Agreement attached hereto
as Exhibit 2. The terms. of the renewal franchise agreement and ancillary agreements may differ from the
terms of this Agreement and the Ancillary Agreements, including, without limitation, requiring higher
advertising contributions and higher royalty fees. Franchisee, each Owner and each Spous¢ may be
required to execute further docuinents, instruments or agreeiénts that Franchisor customarily requires it

-.—.- -~ the grant of franchises for La Rosa Restaurants at the time of renewal. Failuré by Franchisee,-each Owner,

and/or ¢ach Spouse to execute the foregoifig' documents, instruments, and agreements within thirty (30)
days after delivery to Franchisee shall be deemed an election by Franchisee not to renew the franchise:.

15.D. COND,lTlNNS FOR RENEWAL
In addition to the conditions and requiremerits stated above in this Article 1'5, each and every one of the:
following conditions:and requirements. must be:satisfied by Franchisee before and at the time of renewal:

(1) Franchisee, éach Owner and each Spouse' (as' applicable) must not be in material default of
any provision of this Agreement, any amendment .or successor agreement, and any of the
Ancillary Agreements; and Franchisee must have substanitially and timely complied with all the,
terms and conditions of all agreements with Franchisor and Franchisor’s affiliates;

(2) Franchisee must have timely satisfied -all monetary obligations' owed by Franchisee to
Franchisor and under _this Agreemg’nt, the Ajncill'ary Agreemerits, and any other agreement
betwéen Franchisee and any of Franchisor’s affiliates;

(3) Franchisee must present satisfactory, evidence that Franchisee has the right to- remain in
possession .of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location of obtain
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within
the Des1gnated Territory (if any) for the operation of the Franchisee’s Restaurant for the. duratlon
of the Renewal Term of'this. Agreement;
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(4) Based upon an assessment of Franchisee's néeds conducted by Franchisor prior to renewal,

Franchisee: must undertake such additional training, i if any, as necessary to comply with

Franchisor's then-current training requirements; and

(5) Franchisee and the Owners must execute the general release, attached hereto ds Exhibit 10
releasing Franchisor, its affiliates and their respective officers, directors, shareholders, partners,
agents, representatives, indepeéndent contractors, servants, employees successors and assigns
from any and all claims; including, without limitation, claims arising under this Agreement under
federal, state'or local laws, rules, regulations, or orders. If precluded by law from giving a general
release, Franchisee shall execute.an estoppel statement.

ARTICLE 16
DEFAULTS AND:REMEDIES

TERMINATION BY FRANCHISOR

(1) Automatic Termination - Franchisec shall be in defaiilt of this Agreemerit, and Franchisee’s
rights urider this Agfeement shall be automatically ‘and immediately terminated, without notice to
Franchisee and without providing Franchisee any opportunity to cure, upon the occurrérice of any
one or more of the following dctions, inactions, ev‘e,iits,_ and/or circumstances:

(a) Franchisee becomes insolvent;

(b), Franchisee makes a general assignment for the benefit of creditors or takes any other
similar-action for:the protection or benefit of creditors;

(¢ Franchisee admits-in writing Franchisee’s inability to pay its.debts asthey mature;,

(d) Franchisee gives notice' to any :governmental body or agency of insolveéncy, pending
insolvency, suspension of operations and/or-pending suspension of opérations;

(e) Franchisee files a voluntary pefition in bankruptcy;

(f) Franchisee is adjudicated bankrupt or insolvent;

(g) Aninvoluntary petition in bankruptcy is filed against Franchisee;

(H) Franchisee files any petition or .answer seeking. any reorganization, arrangement,
composition; readjustment, liquidation, dissolution or other similar relief under any
applicable federal and/or state law relative' to bankrupfcy, insolvency or similar relief for

debtors;

(i) A court of competent jurisdiction enters an order, judgment or decree approving a petition

filed agai‘n'st Franchisee seeking any relief-described ‘in Article 16.A(1)(h), and (1) Franchisee

acquiesces in the entry of such order, judgment or decree (the.term "acquiesce” as used in this

Atticle 16.A(1)(i) shall include, witheut limitation, Franchisee's failure to file a petition or’

motion to vacate or discharge any order, judgment or decree within sixty (60 days after entry
of such order, judgment or decree), or (2) such order, Jjudgment or decrée:shall remain for an
aggregate of sixty (60) days, whether ornot.consecutive, from the date of entry thereof;

(j) Franchisee seeks; consents to, or acquiesces in, the appointment of any trustee, receiver,
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conservator, custodian or liquidator for Franchisee’s business:orany ‘assets of Franchisee;

(k) A bill in equity or other proceeding for the appointment of any trustee, receiver,
conservator, custodian or liquidator of Franchisee¢ for Franchisee's business or any assets of
Franchisée is filed anid Franchisee consents to,same;

{1) A court of competent jurisdiction appoints or orders any trustee, receiver, conservator,
custodian or liquidator for Franchisee’s business or any assets of Franchisee and such
appointment or order remains for an aggregaté of 31xty (60) days, whether or riot cofisecutive;
from the date of entry thereof;

(i) Franchisee iriitiatés proceedings for a composition with creditors under any state or
federal law or'such a proceeding is initiated against Franchisee;,

(n) This Agreement, or any of Franchiseg’s nghts under this Agreemient; is levied upon under
any attachment or exectition;

(o) Execution is, l¢vied upen or against Franchisee’s business-or any assets of Franchisee;,

(p) A final judgment against Franchisee remains of record or unsatisfied for thirty (30) days
or more, unless an appeal and/or supersedeas bond:is filed;

(q) Franchisee ‘is dissolved;

() A cause of action of lawsuit to :for_eclose any lien or mortgage against Franchisee’s
Restaurant Location if Franchisee is the fee simple owner of" Franchisee®s Restaurant
Location;

‘(s) A cause of action or' lawsuit to foreclose any lien against equipment used in the operation.

‘of Franchisee’s Restaurant.or located at Franchisee’s Restautant Location is instituted-against - ~- -~
Franchisee and fiot disinissed within sixty (60) days after the summons is served on
Franchisee;

(t) Real or personal property of Franchisee utilized in. the -Opgration of Franchise¢’s
Restaurant is sold after levy thereupon by any sheriff, miarshal or ther law enforcement
officer;

(u) Upon termination by Franchisor pursuant to.Article' 16.A(2) of this Agreement; and/or
(v) Upon termination by Franchisorpursuant to Article 16.A(3) of this. Agreement.

(2) Automatic Termination Upori Written Notice - Franchisee shall be in default of this:
Agreeinent and Franchisee’s rights under this Agreement may be terminated by Franchisor,, in
Franchisor's sole discretion, upon wriften notice from Franchisor t6 Franchisee o’f"aqy one of the
following,events and/or the occurrence. of any one or more of the following actions, events, and/or
circumstances with such tetmination effective-on the date of FrancHisor’s nétice:

(@) Fr‘anc’hiseev abandons, surrenders and/or fails to continuously and actively operate
Franchisee’s Restaurant, unless, prevented by casualty if such: casualty is repaired or
otherwise remedied in-accordance with Article 7.D; -
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(b). Franchisee refuses to submit to Franchisor ary records, reports, videotapes,. recordings,

(©)

(d)

(e)

®

(2)

(h)

@

49)
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Operations Manual;

books, accounts, statements, data, documentation or other-information in accordance with
this Agreement or Franchxsee, or Franchisee fails on more than three (3) occasions
during the Term to timely submit to Franchiser any recerds, reports, videotapes,
recordings, books, accounts, statements, data, documéntation or .other information. in
accordance with this Agreement;

Franchisee refuses to pay when due the Royalty Fee, Advertising Contribution, and/or
any other payment, fee, financial obligation, and/or monetary obligation payable to
Franchisor ‘pursuant ‘to this. Agreement or, Franchisee fails on more than three (3)
occasions: during. the Term to timely pay when due the Royalty Fee, Advertising
Contribufion, and/ot any other payment, fee, financial obligation, and/or monetary
obligation-payable to Franchisor pursuant:to this Agreement;

Franchisee materially misrepresents or omits information in Franchiseé’s Disclosure
Questionnaire and Representations Agreeément attached herete as. Exhibit 3, Franchisee
maintains records, teports, books; accounts, statements, data, documentanon or other
information in accordance with. this Agreement that are: with misleading, fraudulent or
inaccurate, .or Franchisee provides Franchisor with records, reports, books, accounts,
statements, data, documentation or other information in accordance with this: Agreément
that areé with misleading, fraudulent or-inaccurate; ,
Franchisee attempts to Transfer, or any purported Transfer of, this Agreement or any of
Franchisee’s rights. under this Agreement to a third party without Franchisor’s prior
written consent and/or otherwise.not in accordance with this Agreement;

Franchisee discloses, divulges, and/or' communicates to any unauthorized person or entity
the Operations Manual and/or any contents of, or any information contained ‘in, the

Franchisee discloses, divulges, and/or communicates to any unauthorized person: or ertity.
any Confidential Informatien,;,

Franchisee fails or refuses on inore than thrée (3) occasions to substantlally comply with
any of the requirements imposed by this Agreement or the Operations Manuals;

FEranchisee materially breaches, or-is in material default of, this. Agreement or Franchisee

engages in any .other activity that injures, harms, damages, or otherwisge has a material

adverse -effect on Franchisor, the System, the Licensed Marks, La Rosa Restaurants,
Franchisee’s Restaurant, and the goodwill, brand, and reputation associated therewith;

Franchisee, an Owner, and/or a Spouse (as applicable) breaches, or is'in default of, any-of

the Ancillary Agreements, including, without limitation, the Franchise:Owner-and Spouse

Agreement and Guaranty attached hereto as Exhibit 1 and the Joinder Agreement
attached heréto as Exhibit 2;

Conviction “of Frfa’ric_ﬁisé_e and/or an Owner of a felony or Franchisee or an Owner
pleading guilty or nolo contendere to-a felony;

Franchisee and/or an Owner engages in dishonest or unethical conduct that results, in
Franchisor’s Reasonable Business Judgment, in embarrassmerit to Franchisor, the
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(n)

(0)

(p)
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Q)

)

S

(u) F

™)

‘System, the Licensed Marks, La Rosa Restaurants, Franchisee’s Restaurant, and the

goodwill, brand, and reputation associated therewith;

(m)If any inspection of Franchisee's records, reports, books, accounts, statements, data,

documentation or other information discloses an understatement of payments payable: to
Franchisor under this Agreement of five percent (5%) or more, including, wnthout
limitation, payment of the Royalty Fee and/or the Advertising Confribution;

Franchisee uses ingredients, products, supplies; and recipes not approved by Franchisor,
including, without limitation, thie System Ingredients, Equipiment and Supplies and/or the
System Products and Services; :

Franchisee fails to complete, to: Franchisor’s reasonable satisfaction, the Training
Program and/or supplemental training programs designated by Franchisor;

Franchisee engages in conduct which, in Franchisor’s Reasonable Business Judgment,
may adversely affect the goodwill of Franchisor, the Systen; the Licensed Marks, La
Rosa Restaurants,and/or Franchisee’s Restaurant;

An immediate threat or danger to public health or safety resulting from the operation .of
Eranchisee’s Restaurant;

Franchisee loses the right or abilityto occupy Franchisee’s Restaurant Facility due to

Franchisee’s: défault of the underlying breach, material breach of the underlying lease, or

Eranchisee’s failure to elect any option to renew the underlying, lease;

Franchisee and/or an: ©Owner fails te comply with Anti-Terrorism Laws or becoine listed
on the Annex to Executive-Order 13244;

Franchisee fails to: (1) immediately notify Frahchisor of any known-breach-of ‘the:

Confidentiality Agreement by -any person -or-entity; (2) immediately notify Franchisor of
facts and information. that would cause a reasonable' person: to believe that a person or
entity violated the Confidentiality Agreement and/or is in the process of violating the
Confidentiality Agreement; and/or (3) take reasonable steﬁs (including notice to

Franchisor and Franchisee’s consultation with' Franchisee’s legal counsel) to prevent any.

petson or entity from violating the terms of, the-Confidentiality Agreement;

Marks, thﬂ Conf dential Fln_fonnatlon,, a.nd/or the System, Franchlsee m?tenally 1mpa_1rs
the goodwill associated with the Licerised Marks, and/or Franchisee applies for
registration of the Licensed Marks anywhere in:the world;

Franchisee fails, refuses, and/or is unable to pay the Royalty Fee, Advertising
Contribution, and/or any -other payment, fee, financial obllgatlon and/or monetary

obligation payable to Franchisor pursuant'to this Agreement within ten (10) c¢alendar days

following writtén notice of saine froth Franchisor;

(w) Franchisee .and/or Franchisee’s affiliate fails, refuses, and/or is unable to ‘pay any

@2019: The Interiiicola Law Firm. P.C.

payment, fee, financial obligation, and/or menetary obligation' payable to Franchisor
-and/or Franchisor’s Affiliates' pursuant to this. Agreement and/or any other agreement.

between or among Franchisor, Franchiser’s Affiliate, Franchisée and/or Franchisee’s
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affiliate within ten (10) calendar days following written notice of same from Franchisor
and/or Franchisor’s: Affiliate; and/or

(x)- Franchisee refiises, without legal justification, to timely pay any supplier or vendor for
any goeds, products, supplies, equipment, materials and/or any other items for the us€ of;
operation ‘of, and/or .associated. with, Franchisee’s Restaurant, incliding, without
limitation, the System: Ingredients, Equipmient and Supplies and/or the System Products
and Services or, Franchisee fails; withiout legal justification, on more than three (3)
occasions to timely pay any supplier or vendor for any goods, products, supplies;
equipment; materials and/or'any other items:for the use of, .operation of, and/or associated
with, Franchisee’s Restaurant, including, without limitation, the System Ingredients,
Equipment and Supplies and/or the System Products and Services:

(3) Termination After Cure Period - Franchisee shall be in default of this Agreement, and
Franchisee’s rights: under this Agreement shall be terminated, upon thirty (30) calendar days
written notice (specifying the default of this Agreement and/or the actions, inactions, failures,
circumstances,, and/or events that must be cured by Franchisee) to Franchisee (the. “Notice
Period”) upon the occurrence of any one or more of the following actions, inactions, events,
and/or circumstances with such termination effective upon expiration 'of the Notice Period, unless
cured by Franchisee within the Notice Period:

(a) Franchisee fails or refuses to comply with any term and condition of this Agreement or
any other agreement between.or‘among Franchisor, Franchisor’s Affiliates, Franchisee and/or
Franchisee’s affiliates;

(b) Franchisee fails to ‘develop, open, operate and maintain Franchisee’s Restaurant n
accordancé with this Agreement and throughout the Term;

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant on or before the
Scheduled Business Commencement-Datey-- ——— ‘

(d) Franchisee operates Franchisee’s Restaurant in any manner that violates.any federal, state,
or local law, rule; regulation, ordinance, permit or code;

(e) Franchisee fails to maintain, or suffers cancellation 6f, any insurance policy required
under this Agreement;

(f) Franchisee fails or refusés to comply ‘with any specification, standard or operating
proccdﬁre designated by Franchisor-or otherwise set-forth in the:Operations Manual;

(g) Franchisee fails. or refuses, without legal justification; to pay any supplier or vendor for
any goods, products, suppli¢s;, equipment; matenals and/or any other items. for the use of,
operation. of, and/or associated. with, Franchise¢’s Restaurant, including, without limitation,
the System Ingredients, Equipment and Supplies and/or the System Products and -Services;

(h) Franchlsee fails, or refuses, within one hundred twenty (120) calendar days: of the
Effective Date to obtain and secure a signed lease agreemment or-fee simple ownership intetest
in 'a restaurant location in accordance with this Agreement and, that is approved by’
Franchisor as Franchisee’s Restaurant Location: and/or

(i) Franchisee fails to timely satisfy and pay all vendors, 'suppliers and/or contractors in
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connection with the development and/or construction of the Restaurant.

The foregoing events of default set. forth in this Article 16.A(3) shall exclude events of default

that are otherwise governed by and/or events of default under Article 16.A(1) or Articlé 16.A(2):

In; the event of any inconsistency .or conflict between the provisions of this Article 16.A(3) with

Article 16.A(1), Article 16.A(1) shall take precedence and govern. In the event of any

inconsistency or conflict betweeri the provisions of this Article 16.A(3) with Article 16.A(2),
Atticle 16.A(2) shall take precedence and govern. :

(4) Additional Termination Rights - Franchisee agrees that Franchisee’s strict and exact compliance
with, and performance of, all the terms and conditions of this Agreement is necessary for the protéction.of
Eranchisor, the System, the Licensed. Marks, La Rosa Restaurants, Franchisee’s Restaurant, and the
goodwill, brand, and reputation associated therewith. Franchisee agrees that Franchisee’s failure to
strictly and exactly to comply arid peiform in accordance with each of the terms and conditions of this
Agreerhent shall constitute -a default under, and a material breach of, this Agreement. Accordingly, in
addition to the actions, inactions, events, and/or circumstances specified_as a default in Article 16.A(1)
through Article 16.A(3) above or elsewhere in this Agreement, Franchisee’s failure: to perform and
comply with each and every. term and condition set forth in this Agteement shall constitute a default
under this Agreement and a material breach of this Agreement. In the everit of a default or material
breach not otherwise specified as a default in, Article 16.A(1) through £ Article 16.A(3) above-or elsewhere
in this Agréement (a “General Defau]t”) then Franchisor 'shall notify Franchisee in writing of such
Genera! Default, and Franchisor will specify in such notice the default or material breach of this
Agreement and/or the actions, inactions, failures, circumstances, and/or events that must be- cured by
Franchisee. If Franchisee fails to remedy or cure: such default within thirty (30) days of such notice, or
such longer period time as may be required by law, then Franchisor may terininate Franchisee’s rights
under this Agreement without further notice to Franichisee..

16.B. TERMINATION BY FRANCHISEE

If Franchisee, each Owners and Spouse (as applicable) are in full compliance with each and every term
and provision of this Agreement; any amendment or successor agreement, and any of thé Ancillary
Agreements, and Franchisor materially breacliés Franchisor’s sibstantive and material obligdtions set
forth in this. Agreement; Franchiseé inay terminate this Agreement in the event of the following:

(1) Franchisor does:not. correct the. material breach within: thirty (30) days after Franchisor’s
receipt of Franchisee’s written netice of such material breach to Franchisor; or

(2) In a case where Franchisor’s material breach caniiot reasonably, be cured within thirty (30)
days, withiin thirty (30) days,of Eranchisor’s reccipt:of Franchisee’s written notice of Franchisor’s
material breach, Franchisor shall be provided .a reasonable time period to cure such material
breach provided ‘that Franchisor provides reasonable evidence to Franchisee: of Franchisor’s
current, continuing and/or planned efforts to correct'the material breach within a reasonable tiime.

In either case, Franchisee’s termination of this Agreement shall not take éffect until expiration of the
thirty (30)-day period set forth above and or such reasonable time period as necessary to-cure the material
breach, aiid Franchisee delivers to Franchisor a separate written notice of termination. The: termination
date: must be at least ten (10) days after Franchisor’s receipt of Franchisee’s notice of termination.
Franchisee’s, termination of this Agreement for any reason other than as set forth ‘in this and in
compliance with this® Article 16.B shall not constitute the termination of this Agreemeént and shall
constitufe a material breach of this Agreement by Franchisee, '

T6 induce Franchisor to.enter into this Agreément Franchisee, each Owner and each. Spouse agree that if
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Franchisee terminates this Agreement pursuant to this Article 16.B. that Franchisee, each Owner and each
Spouse shall nevertheless comply with and be beund by all restrictions and the post-term obligitions set
forth in Articles 6 and 17 of this Agreement.

16:C. FRANCHISOR’S OTHER REMEDIES
In the event of Franchisee’s breach: of any provision of thisAgreement or Francliisee’s default under this
Agreement, Franchisor, at Franchisor’s sole discretion, shall be entitled to the. following remedies :and
rights in addition to any other rights and remedies available to Franchisor set forth in this Agreement, at
law, or in equity: (i) void and terminate this Agreement, and market, sell, transfér, convey and .assign the
rights grantéd.to Franichisee under this Agreement to any other person or entity in Franchisor’s sole
discretion; (ii) hold Franchisee liable for, and recover from Franchisee, all costs (including court costs,
deposition costs, and all other costs of litigation), damages (subject to the limitations. set forth in Article
18] 'below), losses (including loss of royalties and loss of business), interest, fees (including, without
llmltanon reasonable attorney fees, accountant fees, expert witness fees; and consultant fees), expenses,
and charges resulting from Franchisee’s default or material breach: (iii). exercise all legal and equitable
rights and remedies, alfowable by applicable faw; (iv) recover from Franchisee all costs. (including court
costs, -deposition costs, and all other costs of litigation), d‘amages (subject to thie. limitatiohs set forth in
Article 18.) below), lesses (including loss of royalties and loss of business), interest, fees (including,
without limitation, reasonable attorney fees, accountant fees, expert witness fees, and consultant fees),
expenses, and charges to reclaim the rights granted to Franchisee under this Agreemeit, and marketing,
selling, transferring, conveying or ‘assigﬁing‘, those rights. to another person or.entity; (v) enjoin, prohibit or
otherwise prevent Franchisee from operating Franchisee’s Restaurant or exercising any rights granted to
Franchisee under this Agreement pursuant to a court ordered restraining order, injunction or- other imeans;
(vi). recover from: Franchisee all costs (including court costs, deposmon costs, and all other costs of
litigation), damages (subject to the. limitations set forth in Article 18.J below), losses (including loss of
royalties and loss of business), interest, fees (including, without limitation, reasonable attorney fees,
accountant ‘fees, expert witness fees, and consultant fees), expensés and charges resulting from, or
associated with, enjoining, restraining, prohibiting, or otherwise preventing Franchisee from operating
_______ . —..Franchisee’s Restaurant or exercising any rights granted to Franchisee. under this Agreement pursuant to a
coutt ordered festraining order, injunction or other means; (vii) a declaratory judgment that this
Agreement and all rights granted to Franchisee under this Agreement are terminated, null.and void; (viii)
recover from Franchisee all costs (mcludmg court costs, deposition costs, and all othercosts of litigation),
damages (subject to: the limitations set forth in Article 18.] below), losses (including loss of royalties and
loss of business), interest, fees: (including, without limitatien, reasonable attorney fees, accountant fees,
expert witness fees, and consultant fees), expenses and charges associated with enforcing this Agreeiment;
* (ix) recover from Franchisee all payments, fees, monetary obligations, financial obligations, interest, and
charges due and owing to Franchisor from Franchisee pursuant to this. Agreement, the Ancxllary
Agreements, and/or any other agreéments between Franchisée and Franchisor, including, ‘without
limitation, payments of the Royalty Fee and Advertising Contributions; (x) recover from Franchisee all
costs (including court cests, deposition. costs, and all other costs of litigation), damages (subject to- the
limitations set forth in Asrticle 18.J below), losseés (including loss of toyalties and loss of business),
interest, fees (including, without limitation, reasonable attorney fees, accountant fees, expert witness fees,
and consultant fees), expenses and charges resulting from, or-associated with, recovering from Franchisee
all payments, fees, monetary obligations, financial obligations, interest; and «charges due and owing to
Franchisor from: Franchisee this Agreement, the Ancillary Agreements, and/or any other agreements
between Franchisee and Franchisor, including, without limitation, payments of the Royalty' Fee -dnd
Advertising Contributions; (xi) temporarily 'or permanently suspend aily existing credit arrangements or
accommodations previously. extended to- Franchisee and/or refrain from offering or making available to
-Franchisee any credit arrangements or accommodations that may be offered or made available to othér
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System franchisees; (xii) modify payment terms for approved products,. supplies, or other mierchandise.
purchased by Franchisee (which may include, witheut limitation, requiring cash on delivery); (xiii).
disqualify Franchisee from being eligible for; or from participating in, special promotion programs,

rebates, and/or tebate 'sharing that may be offered or made available to other Systém franchisees: (xiv)
refrain from providing or making available to Franchisee promotional materials -or other materials
developéd by the Brand Development Fiind and/or Advertising Cooperative; (xv) require payment of the
Noncompliance Fee, which shall be payable and due within fourteen (14) days.of the date of Franchisor’s
invoice; :and/or (xv1) if a default or breach by Franchisee results in the earlief térination of this.
Agreement, then Franchisor; at Franchisor’s sole €lection; may accelerate the due date for all payments,
fees, monetary obligations, financial o‘bligations, interest,, and charges due and owing to Franchisor frém
Eranchisee, including, without limitation, payments.of the Royalty Fee and Advertising Contributions. If
Franchisor does not pursue termination of this Agreement in the .event of a default or breach by Franchise,

and/or Franchisor accepts any royalties, payments, contributions, funds, or other monetary sums from
Franchisee, such actions do not constitute: a waiver or accéptance of Franchisee’s default or breach, and
Franchisor reserves the right to pursue any ‘and all additional remedies set forth in this Agreement, at law,
ofin equity. Franchisor’s such rights. and remedies are curulative, and no. exercise or enforcement by
Eranchisor of any such right or remedy precludes the exercise or enforcemeiit by Franchisor of any other
right or remedy which Franchisor is entitled by law to-enforce.

16.D.. GUARANTY

The payment of all payments, amounts, fees, charges and other financial obligatiofis payable by
Franchisee to Franchisor pursuant-to this Agreement, and Franchisee’s obsérvance and performance of all
terms ‘and conditions of this Agreement, are guaranteed pursuant to The, Franchise Owner and Spouse
Agreement-and Guaranty-attached to this Agreemerit as Exhibit 1.

16.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR
Franchisee shall give Franchisor advance written notice of Franchisee's intent to coinmence: or ot_henwise
institute any legal action or proceeding against Eranchisor; specifying the basis for such proposed action,

and Franchisee shall grant Franchisor thirty (30) days from recéipt of'said notice 1o, cure the alleged a act R

upon which such legal action is to be based (heremaﬁer the *30_Day Cure: Notice”). Franchisee
understands and agrees that the 30 Day Cure Notice is a. strict condition precedent to Franchisee
commencing, or otherwise instituting, legal action or proceeding: against Franchisor for any reason
whatsoever. )

ARTICLE 17
OBLIGATIONS UPON TE’RMl'N«ATION-, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS:OWED TO FRANCHISOR

Without limitation as to any other Article or provision of this Agréement, upon expiration or termination

of this Agreement for any reason, Franchisee shall iminediately pay t6 Franchisor-all sums and fees. due

from Franchisee to. Franchisor under the terms of this Agreement including, but not limited to. Royalty
_ Fées and Adveftising Contributions and all other sums.and fees. due from Franchisee to Franchisor and/or

Fraiichisor affiliates and/or 'suppliers for products -and services including, but ot limited to, System

Ingredients, Equipment-and ‘Supplies.

17.B. CEASE.QOPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM
Upon expiration, termination, or Transfer of this Agreement for any reason, Franchisee shall immediately:
(1) Permanently ceasé€ to be a franchise owner of the Restaurant that was the subject of this
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Agrqemcnt and cease to-operate such Réstaurant under the- Systein;

(2) Directly-or indirectly, hold itself out to any. person or entity, or represent itself, as a present or
former La Rosa Restaurant franchisee;

(3) Permanently cease to use, in.any manner; (a) the System including, without limitation, the
Confidential Informiation,-the Licénsed Marks, the Business Management System Data, and the
Operations: Manual; (b) any methods, procedures, or techniques associated with the System in
which Franchisor possesses: proprietary rights or constitute Franchisor’s trade secrets; (c) System
Ingredients, Equipment and Supplies, including .communicating with or ordering. products from
Franchisor’s designated suppliers -and vendors of System Ingredients, Equipment and Supplies;
(d) the System Products and Services; and () any other advertising, iharketing, media, and any
other information, documents, or things associated with Franchisor, the System, ‘the: Licensed
Marks, La Rosa Restaurants, the Franchised Business, and Franchisee’s former La Rosa
Restaurant, ‘including, without limitation, any confidential, proprletary methods,, procedures,
descriptions of products, techniques, trade secrets, recipes, ‘proprletary marks, distinctive forms;,
slogans, .symbols; signs; stationary, advertising material, articles, logos; devices, items and all
other things, tangible -or intangible, associated with Franchisor; the System, the Licensed Marks,
and La Rosa Restaurants;

(4) Retum to Franchisor the Operations Manual (including any and all parts,, supplements, and
copies of the Operations Manual), the Confidential Information (including without limitation the
Business Mariagement Systein Data and all customer lists and information), and all other
confidential materials, equipment, software, information, .and property owned by Franchisor and
all copies thereof provided, however, that Franchisee may retain Franchisee’s copies of this

_ Agreement, correspondence. between Franchisor and Franchisee, but not including, Confidential
Information that may be .contained. in or ‘attached thereto, and other documents that Franchisee
needs to rétain pursuant to.applicable law;

(5) Permanently cease accessing, immediately disconnect from;-and discontinue using any and all
digital media, intra-nets, cloud based systems, and/or servers that store, maintain, and/or provide
access to the' Operations Manual, Confidential Information, and all other standards, specifications
of Franchisor;

(6) Immedlately notify Franchiser; in wrltmg, of any:andall locations Where Francliisee may have
maintained and/or stored digital files and/or media containing all or parts of the Operations
Manual, any Confidential Information, -and all other standards and specifications of Franchisor,
immediately tumn over such digital files and media. to Franchisor, and follow Franchisor’s
instruetions as to:the destruction of such digital files and media;

(7) Except in the event an duthorized transferee continues to operate Franchisee’s former
Restaurant at Franchisee’s: Restaurant Location subsequent to.a Transfer, at Franchisee’s:sole:cost
and expense: (a) modify and alter Franchisee’s former Restaurant, Franchisee’s former Restaurant
Facility, ‘and Franchisee'’s Restaurant Location, as reasonably necessary or otherwise required by
Franchisor; to ensuré that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location
havé béen conipletely de-identified and differentiated from its forimer appearance to prevent any
. confusion by the public as to the continued existence of a Restaurant at the Restaurant Location;
(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade:
dress and emblems associated with the System including,. without fimitation, signs, trade dress,
and emblems bearing the: Licensed Marks; (c¢) make specific additional changes to Franchisee’s
60

© 2019, The Iniernicola-Law Firm, P.C. LaRasa FDD:3:29:19: Amended 4.9.19




Restaurant Facility and Franchisee’s Restaurant Location ‘as Franchisor reasonably requests. for
.the purpose of completely 'de identifying Franchisee’s fomier Restauram Franchisee ‘sh’a‘ll

designated b_y Franchi_sor, and Franghlsee agrees that Eranchlsor and/o{r Franchisor 'S des:gnated/

agents miay enter the premises of Franchiseé’s Restaurant Facility and Franchisee’s Restaurant
Location at any time to make forégoing alterations at Franchisee's sole risk and expense.

Franchisee further-agrees that Franchiseé’s failure to timely make modifications -and.alterations to.

Franchisee’s Restaurant Facility and Franchisee’s: Restaurant Location will cause irréparable

injury to Franchisor, and Franchisee consents to the entry, at Franchisee's expense; of any €x-
parte order by any court of competent jurisdiction authorizing Franchisor or its: agents to take.

action, if Franchisor:sgeks such an order;

(8) Take all actions fecessary and/or reasonably required to cancel all fictitious. or assumed
narhes or equivalent registrations relating to the Licensed Marks;,

(9) At no cost to Franchisor; take such action as may be determined by Franchisor to: (i) provide
and assign fo Franchisor the: Business Management Systém, the Business Management 'System
Dadta, and all custorier lists, customer information, and customer data; (b) transfer, disconnect,
and/or otherwise assign, as directed by Franchisor, all telephone numbers, email addresses,
yellow pages telephone directories, telephone ditectory: type listings, Web Based Media listings;
aceounts :and. log-in ‘information used in connection with Franchisee’s: formér Restaurant and/or
otherwise associated with the System and/or ttie: Licensed Marks, cancel Frafichisee’s interests in
same as-such cancellation may be directed by Franchisor, and effectuate, perform, honor, and
comply with Frarichisee’s obligations under the Assignment of Telephone Numbers and Digital
Media Accounts attached to this Agreement as Exhibit'9;

(10) Abide by, and comply with, the. restrictive covenants and obligations set forth in: this
Agreement, including, without limitation, the restrictive covenants and obligations set forth in
Atticle 6.B through Article 6 E of this Agreement

(11) Provide Franchisor; within thirty (30) days.of the.expiration, termination, or Transfer of this
Agreement, with written proof demonstrating that Franchisee has complied with the. terms of this
Article 17 and all other obligations under this. Agreement that Franchisee must perform, abide by,
and-comply with, subsequent to the termination, expiration, or Transfér 6f this Ag_reem'ent :

17.C. CONTINUING OBLIGATIONS

All obligations of Franchisof and Franchisee under this Agreement which expressly, or by their nature,
suryive, or are. intended to survive, the expiration, terminafion, or Transfer of this Agreement rshall
continue in full force and effect subsequent to, and notwithstanding, this Agreement’s termination,
expiration, or Transfer until such obligations are satisfied in: full or, by the nature and/or terms, such
obligation(s) expire..

Franchisee further agrees that in the event of a Transfer of this Agreement by Franchisee, whether or not
such Transfer is authorized by Franchisor or made in violation of this Agreement; under no circumstarce,
shall Franchisee be relieved of Franchisee’s Obligations under this Agreement and uinder: no ¢ircumstance.
shall each Owners and Spouse be relieved of their respective guafantees, agreemernts, and obligations
related to, or associated with, this Agreement, including, without limitation, the guaranteés, agreements,
and obligations set forth. in the Franchise Owner and Spouse Agreement and Guaranty attached to this
Agreement as Exhibit 1 .and the Joinder Agreement attached to this Agreement as Exhibit 2. The
immediately foregoing shall not be interpreted .or otherwise construed as constituting consent to any
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Transfer of this Agreement without- the express written consent by Franchisor and Franchisee’s
compliarice with this Agreement respecting any such Transfer.

ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. SEVERABILITY AND-SUBSTITUTION OF VALID PROVISIONS

(1) Except as expressly provided to the ‘contrary in this Agreement, Franchisor and Franchisee.
acknowledge and agree that each term and condition of this Agreement shall be interpreted or
otherwise construed to be independent of each other and severable. Although each temm. and
condition of this Agreement are considered by the parties to be reasonable and intended to be
enforceable; if any such term and condition of this Agreement is found by a court of competerit
Jurisdiction, agency, or other governmental agency to be unenforceable as. written or otherwise,
then such terim and condition shall be modified, rewritten, interpreted, or “blue-lined” to include
.as much of its nature and scope as will. render ‘it enforceable. If such term and condition cannot
be so modified, rewritten, interpreted, or “blue-lined” in any respect, then it will not be. given
effect and severed from this Agreement,.and the remainder of this Agreement shall be interpreted,
construed.and -enforced.as if such térm and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires agreater prior notice of the termination of
this Agreement than is required in this: Agreement, or'the taking of some-other action not réquired
by this Agreement, or if under:any applicable and binding law or rule, any term and condition of
this Aggreement, or any specification; standard, or Qperaﬁng procedure. Franchisof préscribes s
invalid or unenforceable, thern the greater prior notice and/or other action required by, law- or rule
shall be substituted for the comparable provisions, and Franchisor has the right, in its sole
discretion, to modify the invalid or unenforceable term and condition, :specification, standard, or
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be
bound by any such substituted and/or modified term and condition. of this Agréement imposing
‘the maximum duty permitted by law that is prescribed within the terms of any provision of this

== - -Agreement: as though it were originally and separately articulated in,-and-madea part ‘of, this

Agreement as of the' Effective Date and/or any specification, standard or operating procedure:
Franchisor prescribes, which may result from striking, from any terms and conditions,
specifications, standards, or operating procedures, and any portion or portions thereof, a court
may hold to be tnenforceable or from reducing the scope of any preinise or covenarnt to the
extent required to comply with a court order: Modifications to this Agreement shall be effective
only in those jurisdictions in which such terms and conditions, specifications, standards, or
-operating procedures are; found to be. unenforceable, unless Franchisor:elects to give them igreater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions.

18.B. WAIVER OF'OBLIGATIONS

No delay, waiver, omission, or forbearance on the part of Franchisor to-enforce any term and condition. of

this Agreement or exercise any of Franchisor’s rights, options, or powers under this Agreement
constitutes a waiver by Franchisor to enforce any other term and. condition of this Agreement or exercise
any. of Franchisor’s other rights, options, or powers under this Agreement. No such delay, waiver,
omission, or forbearance shall constitute-a waiver by Franchisor to subsequently enforce such term and
condition of this Agreement or subseéquently exercise such right, option, or powér: Acceptance’ by
Franchiser of any payments, fees, charges, or other amount from Franchisee payable to Franchisor
pursuarit to this Agreement shall not constitute a waiver or acceptance:of Franchisee’s.default-or breach of
this Agreement or otherwise a waiver of .any term and condition of this Agreement, and Franchisor
reserves the right to pursue any and all additional remedies set forth in this. Agreement, at law, or in
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equity. Franchisor shall likewise not be deemed to have waived 6f impaired any term and, condition, right,
option or'power set forth in this Agreement by virtue of ‘any custom or practice of the parties at variance
with the terms. and conditions of this. Agreement or Franchisor’s insistence upon Franchisee’s strict
eompliance with Franchisee’s obligations, including any mandatory specification, ‘standard or operating
procedure. No waiver by Franchisoer of any term and condition of this Agreement -shall be valid tinless in
writing and signed by Franchisor.

18.C. FORCE MAJEURE

If eithér Franchisor or Franchisee. is delayed in performing any obligation under this Agreement by any
cause reasonably beyond its control when such cause would affect any person or entity similarly situated,
including, without limitation, war, civil disorder, catastrophic weather, power outage; acts of God and/or
labor strikes unassociated with Franchisee or Franchisor: (collectively, “Force Majéure”), then the timé
period for performing such obligation shall be extended by d petiod of time equal to the period of delay.
Notwnthstandmg the imniediately. foregoing sentence, any delay resulting. from Force Majeure' shall not
€xcuse Franchisee’s payment of ‘any fee, charge, amount, and/er any other ‘monetary or financial
obligation to Franchisor under this Agreement, including, without limitation, the payment of the Royalty
Fee and Advertising Contributions, ‘and the non-performance. of any obligation under this' Agreement due
to Force Majeure shall not be extended or otherwise-excused formore than §ix (6) moiiths.

18.D. SPECIFIC PERFORMANCE AND.INJUNCTIVE RELIEF

Nothing iin this Agreement bars Franchisor’s right to-obtain specific performance-of the provisions of this
Agreement :and injunctive relief under legal and/oriequity rules against threatened conduct: that will cause
damages or loss to it, the Licensed Marks or the System. Without limitation to the rights set forth in
Article 6 of this Agreement, Franchisee agrees that Franchisor may obtain such injunctive: relief in
addition to such further or other relief as may be available at law or in equity. Franchisée agrees that
Franchisor will not be required to post a bond (other than as set forth in Atticle 6.H of this Agreement) to
obtain injunctive relief and that Franchisee's only remedy if'an injunction is. entered :against Franchisee
will be-the dissolution of that injunction, if warranted, upon hearing duly held (all claims for daniages by
reason of the wrongful issuance of any such injunction being expressly waived hereby). The reinedies

available to Ftanchisor urder Arficle 6.H. are not exclusive of one another and may be combined with ~

others under this Agreement, or at law orin equity, including injunctive relief, specific performance and
recovery of monetary damages, Without limitation to the forégéing Franchisee aéTCeSj that in the event of
a breach of this Agreement by Franchisee respecting and/or concerning, the System and/or the Licensed
Marks «shal.l cause irreparable harm to Franchisor, the System and the Licensed Marks.

I8.E. RIGHTS OF PARTIES ARE.CUMULATIVE

The rights :of Franchisor and Franchisee under this. Agreement are cumulative ‘and no: exercise or
enforcement by. 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.

18.F. GOVERNING LAW

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946
(LANHAM ACT, 15 U.S.C. §§ 1051 £T SEQ.) OR OTHER FEDERAL LAW, THIS AGREEMENT
AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE-GOVERNED 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. -
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18.G. EXCLUSIVE JURISDICTION AND VENUE
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 STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR
CLOSEST TO MONMOUTH COUNTY, NEW JERSEY, OR, IF APPROPRIATE, THE UNITED
STATES DISTRICT COURT NEAREST TO FRANCHISOR’S CORPORATE HEADQUARTERS AT
THE TIME SUCH 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.

18.H. VARIANCES

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN FRANCHISOR’S ABSOLUTE AND :SOLE DISCRETION, APPROVE EXCEPTIONS OR
CHANGES FROM THE UNIFORM STANDARDS OF THE SYSTEM, WHICH FRANCHISOR
DEEMS DESIRABLE .OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES.
FRANCHISEE UNDERSTANDS THAT IT HAS NO RIGHT TO OBJECT TO OR
AUTOMATICALLY OBTAIN SUCH VARIANCES, AND ANY EXCEPTION OR CHANGE MUST
BE APPROVED: IN ADVANCE BY FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS
THAT EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AND THAT THE RIGHTS AND OBLIGATIONS OF EXISTING FRANCHISEES
MAY DIFFER MATERIALLY FROM THIS AGREEMENT-.

18.1. LIMITATIONS QF CLAIMS ,

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO FRANCHISEE’S
OBLIGATIONS TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO THIS AGREEMENT,
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE COVENANTS SET FORTH IN
ARTICLE 6 OF THIS AGREEMENT, AND FRANCHISEE'S OBLIGATION TO INDEMNIFY
FRANCHISOR IN ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS AND/OR
CAUSES OF ACTIONS ARISING OUT OF; OR RELATING TO®; THIS-AGREEMENT, OR THE
RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS
AGREEMENT, SHALL BE BARRED. UNLESS SUCH CLAIM. AND/OR CAUSE OF ACTION IS
COMMENCED WITHIN TWO. (2) YEARS FROM THE. DATE ON WHICH THE ACT OR EVENT
GIVING RISE TO THE CLAIM OCCURRED. OR 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 CLAIM AND/OR CAUSE
OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

18.J. 'WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
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 BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS
AGREEMENT; AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE
OWNERS UPON OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER
. TERM OF THIS AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY
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AGREEMENT OF PUNITIVE, EXEMPLARY; INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENT[AL OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND
EFFECT.

18.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 AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED
TO THIS . AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE
RESULTING FROM THIS AGREEMENT.

18.L.. 'BINDING EFFECT

This Agtéenierit is binding upon the parties. of this Agreement and their respective executors,
administrators, heirs, assigns and successors: in interest, and. shall not be modified excépt by written
agreement signed by both Franchisee and Franchisor.,

18.M. COMPLETE AGREEMENT

This. Agreement, the ‘documents. referred ‘to in 'this Agreement and the Schedules and Exhibits to this
Agreemen’t together with the' Operati()ns Manual 'c0nst‘it'ute the entire full and compléte Agreement
prlor related agreements between Franchisor and Franchisee. Not\wthstandmg the foregoing, the
disclosure document (as registered with. certain. states, required by federal law or otherwise afid p’gbv‘ided
to Franchisee or its representative) shall not be: deeimed to constitute a part of this Ag}reement'nor as a
separate, binding agreement concerning ‘the subject matter hereof. Nothing in the Agreement is intended.
to disclaim the Tepresentations we: made: in the. franchise disclosure .document that Franchisor and/or
Franchisor’s agents' furnished to Franchisee and/or Franchise¢’s Owners.

18.N. ATTORNEY FEES AND'EXPENSES

Franchisee ‘agrees that in the event that a:court of competent jurisdiction shall issue a judgment, decision
and/or order finding, holding ‘and/or declaring Franchisee’s 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 expensés shall inchide, but not be lirited to, attorney fees,
deposition expenses, expert witness fees and filing fees:

18.0. WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF :OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE LA ROSA RESTAURANT ERANCHISE FROM FRANCHISOR TO FRANCHISEE,
WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-WIDE BASIS, AND,
THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE'S OWNERS, SPOUSES
AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANGHISOR’S AFFILIATES,
OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY
OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

18.P. ACCEPTANCE BY FRANCHISOR
This: Agreement will not be binding:on Franchisor unléss and until an authofized officér of Franchisor has,
signed it.
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18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee acknowledges and représents that prior to the signing -of ‘this Agreement that Franchisor
recommended and ‘that Franchisee had the opportunity to have this Agreement and the Franchise
Disclosure Document reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.R. NOPERSONAL:LIABILITY BY FRANCHISOR’S.
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee¢ agrees that the fulfillment «of any of Franchisor’s. obligations written in this Agreement or
based on any oral communications ruled to be binding in a court of law shall be Franchisor’s sole
obligation and none of Franchisor’s employees, officers and/or authorized agents shall be personally
liable to Franchisee for any reason. In addition to. the foregoing; Franchisor and Franchisee are not joint
employers. The foregoing shall not be construed to imply. that Franchisor and/or Franchisor’s agents have
made any oral promises as pursuant to Article 18.M of this Agreement, this written Agreement represents

the:sole Agreement between Franchisorand Franchisee.

18.S. NON-UNIFORM AGREEMENTS.

Eranchisee acknowledges that Franchisor niakes no:representations or warranties that.all other:agreements
with La Rosa Holdings, LLC franchisées, éntéred into before or after-the Effective Date:do or will contain
terms substantially similar to those contained in this Agreement. Franchisee agrees that Franchisor may
‘waive. or modify comparable provisions of other franchise: agreements to other System franchisees in a

non-uniform manner.

18T NO RIGHT TO OFFSET.

Franchisee shall not, on grounds of the alleged nonperformance, material breach, or default by Franchisor
of this Agreement, any other agreement between' Franchisor and Franchisee, or for any other .reason,
withhold any payment, fee, or any other amount payable by Franchise to Franchisor pursuant to this
Agreement, including, without limitation, the payment of the Royalty Fe¢ and Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not have the right to-offset
or withhold any liquidated or urliquidated amount allegedly due to Franchisee from Franchisor against
any payment, fee,-or any other amourit payable to Franchisor pursuant to this Agreement-or-any-other— -

payment obligation by Franchisee to Franchisor.

18.U. 'HEADINGS:

The headings.and.subheadings in this Agreement are-strictly for convenience and refererice orily, and they
shall not limit, expand, or otherwis¢ affect the interpretation and construction of the terms and conditions

.of this Agreemeént.

18.V.. AUTHORITY TO EXECUTE AND BIND.

Each party acknowledges, warrants and represents that it has all requisite power and authority to enter
into this Agreement. The execution, delivery, and performance of this, Agreement has beer duly @nd
lawfully authorized by all necessary actions of each party, and the signatory to this Agreement for each
party Has been duly and lawfully authorized to execute this. Agreement for and on behalf of the party. for

‘whoni edch signatory has signéd.

18.W. COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES,

This Agreement may be executed.in counterparts, ‘all of which counterparts shall be deemed originals and
taken together shall constitute-a smgle agreement, and the sigiiature pages of which inhay be détached from
the several counterparts and attached to a single copy of this Agreement to physically form a single
document. Exécuted duplicates of this Agreement, if'any, shall be deemed an originals.
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18.X. JOINT AND SEVERAL LIABILITY.
If Franchisee consists -of more than one person or entity, then their liability under this. Agreement shall be.
deemed joint and several.

18.Y. RECITALS.
The parties agree that the recitals and representations. contained on the first page of this. Agreement
constitute.a part of this Agreement and are hereby fully incorporated into. the terms: of'this Agreement.

ARTICLE 19
NOTICES

All written netices arid feports permitted or required to be delivered by this Agreement or 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 commercial courier service for overnight delivery (properly addressed
and with tracking confirmation), .or three' (3) business days after placed in the U.S. mail by: reglstered or
certified Mail, pestage. prepaid, and addressed to the party to be tiotified at its most current principal
‘business address of which the notifying party has been notified. Reports requiring, delivery shall be
delivered by certified U.S. mail and/or ¢léctronically, as designated by Franchisor. The addresses for the
' parties set forth in the initial paragraph of this Agreement shall be used unless and until a différent
address has been designated by written notice to the other party. Any notice required undet 'this
Apgreement shall not be deemed effective or given by Franchisee to Franchisor unléss given in strict.
compliance with this Agreement.

In all cases where Franchisor’s pribr 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
fespond within ten (10) business days after receiving Franchisee’s written request and ‘all supporting
documentation, provided ‘if Franchisor does: not respond, such request shall be deemed unapproved
Franchisor’s consent to, or approval of, any ‘act or request by Franchisee shall be effective only: to the
---- —extent-specifically stated, and Franchisor’s consént. or approval shall not be deémed-to-waive; or-render
unnecessary, conseént or-approval of any other:subsequent-similar-act or request..

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement as of the
Effective Date set forth.in the first paragraph of this Agreement.

Franchisor: Franchisee:
La Rosa Holdings, LLC

By: 7 .
Signature Signature
Name and Title ' Naime (please print)
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La Rosa Restaurant Franchise: Agreement
SCHEDULE 1
RESTAURANT LOCATION ACKNOW.LEDGMENT

Franchisee’s Restaurant Location - Franchisor and Franchisee agree that ‘f’Francﬁhi'seé’s Réstaurant
Location”, as:such.term is identified and defined in the Franchise Agreement, including, but niet limitéd to
Articles 1 and 2.A of the Franchise: Agréemient, is identified, as follows:

[For this Schedule to be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location :and, based on negotiations initiated by Franchisee
and benefitting Franchisee, Franchisor has approved the proposed Restaurant Location as Frafichisée’s
Restaurant Location.

Franchisor: Franchisee:

La.Rosa.Hoeldings, LLC

By: 7 o ”

Signature Signature

Name and Title Name (please prinit).
|
‘\

Signature

Name (please print)
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La Rosa Restaurant Franchise. Agreement
SCHEDULE 2
DESIGNATED TERRITORY ACKNOWLEDGMENT

Designated Territory - Franchisor and Franchisee agree that the “Designated Territory™; as such terni is
identified and defined in the Franchise Agreement, including, but not limited to Articles 1 and 2.A of the
Franchise Agreement, is identified, as follows:

[For this Stheduie fo be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisee acknowledges and represents that the foregoing determination as to Franchisee’s Designated
Territory was baséd ori negotiations initiated by Franchisee and for Franchisee’s benefit.

Franchisor: Franchisee: L
La Rosa Holdings, LLC
By: - :
Signature Signature
Nanié arid Title Name (please print).
Signature

Name (please.print)
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La Rosa Restaurant Franchise Agreement

SCHEDULE 3

STATEMENT OF FRANCHISEE’S OWNERS

If Franchisee is a Corporate Entity, Franchisee  does hereby affirm and acknowledge that, as of the

Effective Date:

1. The Following is a list of each Ownerof F ‘,rjaﬁ_clﬁs_e‘é and, among other things, all shareholders, partners;
memibers, .and other-investors in Frarichisee; including all investors who own er held a direct or indirect

financial and/or equity interest in Franchisee:

Narhe

| Address

‘Ownership Interest Percenitage

2. The following Owner is hereby also-designated by Franchisee.as the “Managing'‘Owner’:

' Name:
_Franchisor: __ Franchisee: e -
La Rosa Holdings, LLC

By:

Signature Signature

Name and Title
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Signature

Name (please print)
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FRANCHISE OWNER AND SPOUSE. AGREEMENT AND:GUARANTY

THIS FRANCHISE OWNER AND-SPOUSE' AGREEMENT AND INDIVIDUAL GUARANTY (the “Agfeement™) i$
entered ifito by: (@) each of the undersighed owners of Franchisee (defined below); and (b) the spouse of
each such owner; in favor of La Rosa Holdings, LLC, a New Jersey limited liability company, and its
successors and assigns (“us”, “our” or “we”), upon the terms and conditions set forth in this Agreement.
Each signatory to this Agre‘ement is referred to.as “you”.

Regitals and Representations

WHEREAS, Franchisee is [ ] (“Franchisee™);

WHEREAS, you acknowledge and agree:that we have developed a distinctive and proprletary system (the
“System”), for the establishment, development and operation of a fast casual health conscious restautant
featuring and serving a menu comprised of rotisserie-chicken; soups, salads, side dishes, sandwiches; grill
items and .other menu items: that the Franchisor authorizes (the “System Products and Services”) under-the
Licensed Marks (defined below) (each, a “La.Rosa Restanrant”);

WHEREAS, Franchisee has entered into a La Rosa Restaurant Franchise Agreement (the' “Franchise
Agréement™) for the owneérship, development and operdtion of a La Rosa Restaurant (the “Franchised
Businéss™); '

‘WHEREAS, you have received and have: thoroughly reviewed the: completed Franchlse Agreement
including the completed Schedules and Exhibits attached thereto;

WHEREAS, we have recommended that you thoroughly review the Franchise Agreement, this
Agreement:and all exhibits and schedules to the Franchis¢ Agreement with a lawyer selected and hired by
you;

WHEREAS, you represent to us that you are €ither: (a) 'an Owner of Franchisee such that you own or
" .control a legal, equitable or beneficial ownership or:equity interest in Franchisee and/or otherwise meet
the definition of an “Owner” as set forth in this Agreement; and/or (b) the “Spouse” of an Owner of
Fianchisee;

WHEREAS; you acknowledge that this Agreement will apply to you individually, jointly and severally

with.all others who sign. this Agreement (including if this Agreement is signed in .counterparts or

electronically among other Owners and Spouses);

WHEREAS, you ackriowledge that this Agreemient, athong other things, personally- obligates you to
guarantee Franchisee’s obligations to us and obligates you to brand protection, confidentiality and non-
competition restrictions and covenants and that you enter into this Agreement to induce us to. enter nto
the Franchise Agreement - with Franchisee;

WHEREAS, you.acknowledge that wé are rélying on this Agreément and that without this Agreement we

would not have entered into and/or would net be simiiltaiieously entering into the Franchise Agreement:

with Franchisee;
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NOW THEREFORE, to induce ug fo erter into the Franchise Agreement and ‘as .consideration to us -foy
éntefing i‘ht(‘__)_ the Franchiseer Agreement with Franchisee and other consideration; the receipt and
sufficiency of which you acknowledge, you agreeas follows:,

1. Recitals and Representations
Y.ou agree that the foregoing Recitals and Representations are true and accurate.and constituté a material
part of this. Agfeement and are hereby incorporated into the main body of this Agreement.

2. Definitions
Supplementing the'terms and definitions contained in the Recitals and Representations:

“Business Mansagement Systéem’” refers to and means the software, internet, web baséd ‘and/or cloud
based system or systems, point of sale system .or systems and customér rélationiship management
system or systems as same may. be individually or collectively designated by-us, in our Reasonable
Business Judgment, as being required for use by the Franchised Business, including, but not limited to,
the day-to-day sales, ordéring, operationis and management of the Franchised Business. We reserve the
right to modify and désignate alternative Business Management Systemis as we determine in our
Reasonable Business;Judgment. Without limitation to the foregoing, the Business Management System
may: include: (a) multiple point of sale systems installed dand maintained on-site at the Restaurant
Location; (b) web based, private server based, network based and/or cloud based customer ordering
systems, processing systems, production systems and/or service delivery systems; and (c) customer
membership and rewards systeins. The Busineéss Management .System or systems may, in whole or in
part, in¢lude and utilize intemet, intra-net and cloud based and accessed applications, software,
databases and/or systems that require Franchisee to access such: systems and information thr(‘f)ug_h the
internet or a private network and that stores. the. data and inforimation relating to the Franchised
Business on off-site servers through accounts and/ar- servers cantrolléd by us. You agree. that, at all
times, we will be granted and/or shall possess direct live access and storage based access to the
Business Management System for the Franchised Business and to Franchisee’s Business: Management
System :Data. TTr mTTmmeeme e e '

“Business_Management System Data” refers to and means the forms; data, tools, customer
information, inventory and sales information that: (a) is pre-populated or entered into the Business
Management System utilized by Franchisee; (b) is entered (whether by us or Franchisee) into the
Business Management Systém utilized by Franchisee; (c) is recorded, stored and/or maintained by the

Business.

“Competitive Business” refers to and meéans any restaurant (including traditional restaurants andi
outlets' and mobile kiosks, food trucks and non-traditional outlets) that is the same as or similar to a
‘La Rosa Restaurant including any business or restaurant that operates as .a restaurant that offérs or
features rotisserie chicken, fried.chicken or grilled chicken menu items.

“Confidential Information” reférs to and means all of our and/or our affiliates trade secrets,
methods, standards, ﬁt'echniques, procedures, data and information, as same may exist as of the
Effective Date and as same may be developed, modified and supplemented in the future, constituting
and comprising: (a) methods, specifications, recipes, standards, policies, procedures, information,
concepts, programs and systems relating to the development, establishment, marketing, promotion
and operation of La Rosa Restaurants; (b) information concering consumer preferences for services,
products; materials and supplies used or sold by, and 'specifications for and knowledge of suppliers of
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Geftain matérials, equipment, products, supplies and procedures used or sold by La Rosa Restaurants;
(c) information concerning customers, customer lists, email lists,databasé lists, product sales,
operating results, finaricial performarnce and other financial data of La Rosa Restaurants; (d) customer
lists and information related to La Rosa Restaurants and the Franchised Business; (¢) Business
Management System Data; (f) recipes (g) current and future information: contained in the Operations
Manual;.and (h) Know-How.

“Copyrights” refers to and means all works and materials for which we o' any -affiliate of curs has
secured common’ law or' registered copynght protéction .and. we utilize andlor allow La Rosa
Restaurant franchlsees to use, sell or dlsplay in connectlon ‘with the development marketmg and/or.

“Corporate Entity” refers. to and means a corporation, limited liability company, partnershlp ‘or other
corporate legal entity that'is not:an individual person.

@

Digitﬁl Media” reférs t0 and means any-interactivé' or static: electronic document, application or

media that is connected to and/or in .a network of computers, servers and/or other devices linked by -

‘communications software, part of the, world wide web (including, but not limited to. websites), linked
by the internet or part of a web based application, software application, smart phone baséd application
orsocial media platform including; but not limited to social media platforins and applications such as
Facebook, Linkedln, Twitter; Pinterest, Instagrain, Snapchat, YouTube, and Google+, and world wide
‘wéb drd internet based dlrectones and. local diféctories that, reférs, references, identifies, reviews,

promiotes. and/or relates, in any ‘way, to La Rosa Restaurants, the: Franchised Busmess the Licensed.

Marks, the. System and/or us. Digital Media further includes the System Website, web pages and

website subdomains (including; those: related to, associated with and/or a part of the System Website)

associated with and/or related to the Franchised Business and all web pages, blog posts, videos,
articles, social media accounts and' pages, website directory pages, information, sib-domains. and all
other'media and/or publications relating to the System that is displayed and/or transmitted digitally..

--“Effective Date” réfers: to the “Effective Date” of the Franchise Agreement as™ the terinr “Effective

Date” is set fqrth and defined in the Franchise Agreement. If, for any reason, the: Effective: Date cannot
be. determined by reference to. the Franchise Agreement, the Effective Date shall be.the: date that you
sign. this.Agreement.

“Franchised Business” refers to and ineaiis the: La Rosa Restaurant: to be developed, owned and
operated by’ Franchisee pursuant to the terms of the Franchise Agreement. .

“Franchisee’s Designated Territory” refers to and means the “Designated. Territory™ as. such term is
set forth and defined in the Franchise Agreement,

“Eranchisee’s Restaurant Facility” reférs to and means the Restaurant Facility from which
Franchisee establishes, operates:and manages.the Franchised Business.

“Franchisee’s Restaurant Location™ reférs to and eans the location of Franchisee’s. Restaurant
Fagility, from which Franchisee’s operates-the Franchised Business.

“Immediaté Family” refers to and means the spouse of a person and any other member of the:

household.of such person, including, without limitation, children ofisuch person.

“Intellectual Property” refets to and means, 1nd1v1dua]1y and collectively, our Licensed -Maiks,

Copyrights, Know=How; and System.
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“Know-How” refers to means our trade secrets and proprietary information relating to the
development, establishment, marketing, promotiofi and/or operation of a La Rosa Restaurant
including, but not limited to; methods, techniques, recipes, specifications, food preparation,
procedures, policies, ‘marketing strategies.and information; reflected in, included in, comprising and/of
constituting a part-of the System. Without limitation to the foregoing, Know-How. shall further-include
information contained in the Operations Manual-and the Confidential Tnforiation.

“La Rosa Restaurant(s)” shall have the ineanirig defined in the Recitals and Representations section

of this Agreeinent and, without limitation to. the Recitals and Representations section of this

Agreement, the definition of “La, Rosa Restaurants”, shall further include, refer t6 and méan: every
business and all businesses owned and/or operated' by us, our affiliates and/or our authorized
franchisee(s) that utilize: and/or is/are required to utilize the; System and/or Licensed Marks including,
but'not limited to, the Franchised Busiiess.

“Licensed Marks” refers to-and means the trademarks, service marks, emblems and indicia of origin,
including the “La. Rosa” frademark, the La Rosa logo, Trade Drgss, and other tradé naries; service

‘marks, trademarks, logos; slogans and designs authorized by'us in connection with the identification of

La Rosa Restaurants and the: System Products and Sérvices; provided that such trade names,

trademarks, sefvice marks, l‘ogés and desi‘gps are: subject. to modification,~ replacement and
discontinuance.by us in our Reasonable Business Judgment.

“Operations Manual” refers to and means, individually and colléctively, thé manual(s) désignated by

us and relating to the development and/or operations of L.a Rosd Restaurants including, butnot limited
to, the peliciés, procedures and requirements for the: development and operation of La Rosa
Restauraiits; The Operations: Manual may ‘consist of one of more: volumes, handbooks, manuals,
written materials; videos, electronic media files, cloud/internet based list-service, intranet, internet

based and accessed databases, computer media, email, webinars and other materials as may be

modified, added to, replaced or supplerented by us from time to time in our Reasonable Business
Judgment, whether by way of supplements,. replaceinent, pages, franchise bulletins, or other official
pronounceéments or means: Subject to. out todification from time to, time and based on our Reasonable

,B,usme_ss Jidgmerit, the Qperetmn}s_ Manual shall, among other things, designate the System Products
and Services that must. be: offered :and sold by the Franchised Business and the System Ingredients,

Equipment and Supplies. that must be exclusively used by the Franchised Business. Only ‘Sy%tem
Products and Services may be offered and sold by the Franchised Biisiness., Only System lngredlents
Equipment and Supplies may be utilized by Franchisee in the operatlons of the Franchised Business.

“Owner” refers to and means, collectively, individually, Jomtly and, as .of the Effective Date: (a) the
officers and directors of Franchisee (including ‘the officers and dlrectors of any general partner of
Franchisee) who hold an ownership interest in Franchisee; (by the managing meémbeét or manager :of
Franchisee, if franchisee: is -a limited liability company, (¢) all holders of a 5% or more direct or
indirect .ownership ‘interest in Fianchisee .and/or of any entity directly or indirectly controlling
Franchisee; and (d) the Managing Owner(s).

“Prohibited Activities” refers-to and means any or all of the following: (a) owning and/or having any

legal or equitable interest (whether as an individual proprletor Or as @n ‘ownet, partner, member or
shareholdér of d Corporate Entity- or, in any similar capacity) in a Competitive. Business (other than
owning an interest: of three percent (3%) ot less in a publicly traded company that is a Competitive

'Busmess) (b) operating, managing, funding, and/or performing services (whether as. an' employege,

officer, director, manager, consuitant, representative, agent, and/or creditor or in any sirnilar capacity)
for a: Competmve Business; (c) diverting or attempting to divert any businéss or customers from us (or'

one of our affiliates 6r franchlsees), and/or (d) indueing (i)-any of our-employees or managers (or those
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of ouraffiliates or franchisées) to leave their position with us; or (ii) any. customer or client of ours (or

of éne of our affiliates ot franchisees) or of Franchisee to any: other person business that is not a La
Rosa Restaurant.

“Reasonable Business Judgment” refers to our business judgment and means and relates to any and
all decisions, actions and choices made by us conceming or relating to this -Agreement, the Franchise
Agreement, the System, La Rosa Restaurants, Franchisee’s. Restaurant Location,.and/or the Franchised
Business where we undertake or make such decision with the intention of benefitting or :acting in a
way ‘that could benefit the System including, as examples and without limitation, enhancing the value
of the Licensed Marks, increasing customer satisfaction, minimizing potential customer ¢confusion as
to the. Licensed Marks, determining designated. territory markets, minimizing potential customer
confusion as to. the: location of La Rosa Restaurants, expanding brand awareness of the Licensed
Marks; implementing marketing and accounting contrel systems, approving products, services,
supplies and equipment. Fraiichisee-agrees that when a decision, determination, action and/or choice is
made by us in our Reasonable Business Judgment that such decision, determination,, action or choice
made by-us shall take precedence: and prevail, even if other alternatives, ‘determinations, actions and/or
choices are reasonable or arguably available: and/or preferable. Franchisee agrees that in connection

" with any decision, determination, action and/or ¢hoice made by us in our Reasonable Business

Judgment that: (a) we possess a legitimate interest in seeking to maximize-our profits; (b) we shall not
be required to consider Franchisee’s individual ecoriomhi¢. or business interests as. compared to ‘the
overall System; and (c) should we: economlcally benefit from such decision, determination, action
atid/or choice thit such economic benefit to us shall not be relevant.to demonstrating: that we did not
exercise. reasonable business judgment with regard to our obligations under the Frarnchise Agreement
and/or with regard to the System. Franchisee agrees that neither Franchisee and/or any third party,
including,, but not limited te, any third party acting as a trier of fact, shall substitite Franchisee’s: or
such third party’s judgient for our Reasonable Business Judgment. Franchisee further agrees that
should Franchisee challenge: ‘our Reéasonable Business Judgment in any legal proceeding that
Franchisee shall possess the burden of demonstrating, by clear and convincing evidence, that we failed
to exercise our Reasonable Business. Judgment.

“Restaurant Facility” refers to and means the fixed commercial restaurant facilities -including; the
fixtures ‘and improvements, from which La Rosa Restaurants.dre established, operated and managed.

“Restaurant Location(s)” refers to and means the locatlon(s) from whxch La Rosa Restaurants are
established, operated and managed.

“Restricted Period” reférs to and means thé three (3) year period aftér the eéarliest to occur of the
following: (a) the expiration of the Franchise Agreement; (b) the termination of the Franchise
Agreement; (c) the date on 'which Franchisee assigns the Franchise: Agreement to another'person (other
than you or your Spouse or an Immediate Family Member) provided that you do not and your Spouse
does not own .or hold, in the: assignee, any direct or indifect ownership and/or equity interest whether
legal, equitable or otherwise; (d) if you are an Owner of Franchisee; the date on which you cease to be
an Owner of Franchisee; or (e) if you are the Spouse: of an Owner of Franchisee, “the date .on which
your Spouse ceases to be an Owner of Franchisee. Provided however, that if a court of competent
_)Ul’lSdlCtlon determines that this period of time is too long to. be enforceable, then the “Restricted
Period” means-the: two (2) year period after the earliest to occur of the: following; (a) the expiration of
the' Franchise Agreement; (b) the termination. of ‘the Franchise Agreement; (¢) the date: on which
Franchisee assigns the Franchise Agreement to another- person (othéf than you or your Spouse .or an
Immediate Family Member) provided that you do riot and your Spouse' does not own.or hold, in the
4ssignee, any direct or indiréct ownership and/or equity interest whether legal, equitable or otherwise;
(d) if you are an Owner of Franchisee, the date on which. you cease to be an Owner of Franchisee; or

£42019. The Imernicola'Law Firfii, P:C. 5 LaRosa.FDD 2.29.19: Amended 4.9.19



(e) if you are the Spouse of:an Owner of Franchisee.

“Restricted Territory” refers to and means the geographic arear (a) comprising Franchisee’s
Designated Territory; (b) within. a twenty-five (25) mile radius surrounding Frarichisee’s Designated
Territory (or, if Franchisee is not granted or desigriated a designated territory, then a twenty-five' (25)
mile radius surrounding Franchisee’s Restaurant Location); (c) within a ten (10) mile: radius
stirrounding the: Restaurant Locations for all other La Rosa .Restaurants operating and/or under
development as of the Effective: Date; and: (d) within a ten (10) mile radius surrounding the Restaurant
Locations for all other La Rosa Restaurants that are in operation or under development during all or
any part of the Restricted Period; provided, however, that if a court of competent jurisdiction
determines that the foregoing Restricted Territory is too bread to be enforceable, then the “Restricted
Territory” means the geographlc area within Franchisee’s. Designated Territory plus a twenty-five (25)
mile radius surrounding Franchisee’s Designated Territory or, if Franchisee is not granted or
designated a designated territory, then a twenty-five (25) milé radius surroundiiig Eranchisee’s
Restaurant Location.

“Spouse” refers to. and means, as. of the Effective Date; the legal spouse of an Owner.

“System” refers to and means-our system for the development, establishment and opeération of La

Rosa Restaurants including, but not limited to; (a) the System Products and :Services, System

Ingredients, Equipment and Supplies and services, procedures and systems that are designated by us,

whether presently or in the future, for use in connection with ‘the: development, establishment,,

marketifig, promotion .and operation of a La Rosa Restaurant; (b) the Licensed Marks; (c) the Trade
Préss; (d) Copynghts (e) other trade names, service marks, signs, and logos, copyrights and trade
dress that is designated by us, whether presently or in the future, for use in connéction with the
development, establishment, marketing, promotion and operation of a La Rosa Restaurant; (f)
Operations Manual; (g) Business Management System Data; (h) Know-How; (i) Confidential

Information; and (j) Digital Media. All determinations as to the system including components to the'

system and modifications and feplacemeénts thereto shall “be- determined-by us in our Reasonable
Business Judgmernt.

“Systém_Ingredients, Equipment and Supplies” refers. to and means those food, ingredients
(including raw, partially prepared and prepared seasonings; sauces, mixes and food products used.to
prepare the System Products and Services), supplies and equipment including, but not limited to,
branded packaging, paper goods, materials, uniforms; displays, menu boards and merchandise,

de51gnated by"us in the Operations Manual:and as may be modified and supplemented by us from time.

to time in-our Reasonable Business Judgment.

“System. Products and Services” shall have the meaning, defined in the “Recitals” SeCtiQn‘of this
Agreement and shall further refer to and meai those products and services that we -authorize for sale

by La Rosa Restaurants. We shall exclustvely: designate and determine the System Products -and

Services and we, in our Reasonable Business Judgment, may change, modify, reduce: or supplement
the System. Products and Services that must be offered and sold by the Franchised Business arid those
products ‘and services that may not be: sold by the: Franchised Business. The Opetations Mariual,
subject to:changes that we may make from time-to time and ourright to change and miodify the System
Products. and Services, shall designate the System Products arid Services that must be offered and sold

by the Franchised Business. The Franchised Business may only offerand sell the System Products and

Services.
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“System Website” refers to and means the web page and/or pages located on the world wide web at
the www.larosagrill.com URL (uniform resource locator) and shall further include all webpages and
subdomains (including those that are franchisee and/or geography specific) that are a part of
WWW, larosagnll com, or as-designated by us as being-associated with thie URL of wwiv.larosagrill.com
and/or La Rosa Restaurants..

“Trade Dress” reférs to and means the Restaurant ‘designs, images, marketing materials, packaging,
branding and/or branding images which we authorize and require Franchisee to use in connection with
the operation of the:Franchised Business: and as may be revised and further developed by us from time'
to'time.

“Tiransfer” refers to and mieans, a transfer, sale and/or .assignment whethef legally, equitably or
otherwise.,

3. Additional Acknowledgments by Youln addition to the representations and acknowledgments
contained in the Recitals and Representations, above, and incorporated into this. Agreement, you
acknowledge and represent that:

‘(a) asof the Effective Date you.are an-Owner-and/or Spouse;

(<] that you:are signing this- Agreement in your-individual capacity-and that you are bound to
the terms and conditions of this Agreement and irrespective of any change in your status as an
Owner and/or Spouse;

(c) in your capac1ty as an Owner of Franchisee or as the Spouse of an Owner of Franchisee
that you have and will be gaining access to, among other things, the' 'System and Intellectual

Property;

(@) you acknowledge that all of the components and aspects of the System and Intellectual
Propeity (both individually- an’gl*asrth'cy"reléte-'tp one~‘athher”colle’c‘tively) are critical to our
success as the franchisor of the System and to the overall System;

(e) you acknowledge. that we need.to, protect the System :and Intellectual property and that to
do so we require: that you, in your individual capacity, to agree to the brand ‘protection, non-
comipetition and other covenants and. restrictions contained. in this Agreement and that you
personally guarantee the financial and othér obligations of Franchisee to-us; and

H you acknowledge that the terms of this Agreement are fair and reasonable and ‘that you
have elected, based on your own decision, to enter into this Agreement to induce us to enter into
the Franchise Agreement with Franchisee.

4. . Intelléctual Property, Brand Protection and Non-Competition Covenants.and Restrictions
(a) Know-How. You agree that: (i) you will not use the Know-How in any business or
capacity other than the Franchised Business; (ii) you will maintain the confidentiality of the
Know-How at all times; (iii) you will net make unauthorized copies of documents containifig any
Know-How; (iv) you will take such reasonable steps as we may ask of you from tiine to time to
prevent unauthorized use or disclosiire of the Know=How; and (), you will stop iising the Know=
How immediately if you are no lohgef an Owner of Franchisee or your :Spouse is no lenger an
Owner of 'Frarichisee, as applicable. You will riot use the Initellectual Property for any purpose
other than the development.and operation of the Franchised Business pursuant to the terms of the
Franchise: Agreement and Operations Manual. You agree to-assign to us or our designee, without
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charge, all rights to.any Improvement developed by you, including the‘right to grant sublicenses.
If applicable law precludes you from assigning ownership of any Improvement to us, then such
Improvement shall be perpetually licensed by you to us free of charge; with full rights to use,
commercialize, and sublicense the same.

(b) Non-Competition During Franchise Relationship. Subject to the terms and conditions of
Article 5 of this Agréement, beélow, you represent and agree that while you are an Owner of
Franchise¢ or #while your Spouse is an Owner of Franchisee (as applicable) that you will not
engage. in any Prohibited Activities. You acknowledge and agree that this restriction is fair and
reasonable and that if you did engage in a Prohibited Activity that such -actions would constitute
acts of unfair competition and will irreparably harm us and the'System.

(c) Non-Competition After Franchise Relationship. You represent, acknéwledge and agree
that- during the Restricted Period you will not. engage in any Prohlblted Activities; provided,
however, that the Prohibited Act1v1ty relatmg to havmg an mterest m a Competltlve Busmess w1]|

goods or ‘services to customers/chents who are 1ocated w1thm the Resmcted Temtory if you
engage in any Prohibited Activities during the: Restricted Period, then you agrée that your
Restricted Period will be extended by the period of time during which you were engaging in. the
prohlbnted activity (any such extension of time will not be constried as a waiver of yourbreach or
otherwise impair any of our rights or reinedies relating to your breach). You acknowledge and
agree-that this restriction is fair and reasonable and that if you did engage in.a Prohibited Activity
that such actions would constitute: acts of unfair-competition and will irreparably harm us.and the.
System.

(d) Confidentiality Restrictions. Y.ou represent, acknowlédge and agree that, at all times you:
(i) shall not use: the Confidential Information in any business or capacity other than the
Franchised Business; (ii) shall maintain. the confidentiality of the Confideritial Information;
(iii) shall not make unauthorized copies of documents containing ariy Confidential Information;
(iv)-shall take such reasonable steps as weinay ask of you and/or Franchisee from. time to time to
prevent unauthorizéd use or disclosure of the Confidential [nformation; 4% shall immediately and
permanently stop using the Confidential Information upen the expiration or termination of ‘the
Franchise Agreement; (vi) shall immiediately and permanently stop using the: Confidential
Informationi if you are no longer an Owner of Franchisee and/or the Spouse of an Owner; (vii)
shall immediately and permanently stop using the Confideitial Information upon Franchisee’s
Transfer of the: Franchise Agreement; and (viii) shall not disclose the Confidential Infornation to
any third party except in a legal proceeding pursuant to an ordér of a court of competent
jurisdiction and after affording us no less than 15 business days prior notice and an opportunity
for us, at our-election, to.appear in $uch.action.

G Immediate: Family Members, You acknowlédge that should you circumvent the purpose
and protections (due to us) of this Agréeinent by disclosing Kinow-How to an immediate family
member (i.e., parent, sibling, child, or grandchild) we will and the System will be itreparably
harmed. You acknowledge that if you did disclose the Know-How to an immediate fainily
member and your immediate family member used the: Know-How to engage in activitiés, that, for
you, qualify as Prohibited Activities as defined above, that we and the System will be ‘irreparably
harmed. You agree that as betwéen you and us that you are in a better position to know-if you
permifted and/or provide an immediate family member with access to-'the Kinow-How. Therefore,
you agree that you will be presumed to have vielated the terms of this Agreement if any mémber
of your immediate farmily (i) engages in any Prohibited Activities during any period of time
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during, which you are prohibited from engaging in the Prohibited Activities or (it) usés or
discloses the Know-How. However, you may rebiit this presumption by providing -evidence
conclusively demonstrating that you did not disclose the, Know-How nor permit disclosure of the
Know-How to the family member.

() Reasonableness of Govenants -and Restrictions. You acknowledge and agree that: (i) the
terms of this Agreement are reasonable. both in time and in scope of geographic area; and (ii) you
have sufficient resources and business experience and oppertunities. to earn an adequaté living
while ‘complying with the terms of this Agreement. YOU WAIVE ANY RIGHT TO CHALLENGE
‘THE TERMS OF THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE'
UNENFORCEABLE. Although you and we: both believe that the covenants in this Agreement are
reasonable in terms of :scope, duration and geographic: are, we. may at any time unilaterally
modify the terms of'this Article 4 (Intellectual Property, Brand Protection and Non-Competition:
Covenants and Restrictions) by limiting the scope of the Prohibited Activities, narrowing the
definition of a Competitive Business, shortening the duration of the Restricted Period, reducing,
the geographic scope of the Restricted Tertitory and/or reducing the scope of any other covenant
imposed upon you under this Article 4 to ensure that the terms and ‘covenants are enforceable
under applicable law.

()  Breach. You agree that failure to comply with these Article 4 Intelléctual Property, Brand
Protection and Non- -Competition Covenants and. Restrictions will cause lireparablé harm to us:
and/or other Restaurant franichisees for which there:is no adequate remedy at law. Therefore, you
agree that any vielation of these covenants will entitle us to injunctive relief. You agree that we
may apply for ssuch injunctive relief, without bond, but upon due notice, in addition to- such
further and other relief as may be available at equity or law, and the sole-remedy of yours, in the
event of the entry of such injunction, will be the dissolution of such injunction, if warranted, upon
hearing duly held (all claims for' damages by reason of the wrongful issuance of any such
injunction being €xpressly waived hereby). 1f a court requires, the filing of a bond notwithstanding
the preceding sentence, ‘the parties agree that the amount of the bond 'shall not ‘exceed $1,000.
None of the remedies available to us under this ‘Article -are~exclusive-of-any other, but. may be;
combined with others under this Agreement, or at law or in equity, inchiding injunctive relief,
specific perforinance and recovery of monetary damages.

5. Transfer Restrictions and Non-Competmon Covenants and Restrictions

Notw1thstandmg anything contained in this Agreement to the contrary, you expressly acknowledge and
agree that if you are an Owner, and/or the Spouse. of an Owner, that, prior to Transferring an Owner’s.
equity and/or ownership interests in Franchisee that, among other. things, Franchisee must riotify us and
obtain our written consent. Likewise, you acknowledge and agree that under the Frarichise Agreemieiit
that prior to Franchisee’s Transfer of the Franchise Agreement, among other things, Franchisee must
notify us -and obtain our ‘written consént. For -out protection and to prevent the subveérsion of the non-
compétition covenants contained in Article 4(b) of this Agreement and, to induce us.to enter into the
Franchise Agreement with Franchisee, you agree; that:

(a) if you are' an Owner, should Franchisee fail to properly and timely notify us in writing of

the proposed Transfer of your.equity and/or ownership interests in Franchisee and/or should

Franchisee, fail to obtain our ¢onsent to the proposed Transfer of your equity and/or ownefship

interests i Franchisee (which we, may either reject or approve, in accordance with the terms.and

conditions of the Franchise Agreement), you shall remain subject to: the non-competition

covenants contained in ‘Article 4(b) .of this Agreement and irrespective of any purported and/or
- actual Transfer in violation of the terms and conditions of the Franchise Agreement;
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(b) if you are a Spouse, shouild Franchisee fail to properly and timely nonfy us-in writing .of
the proposed Transfer of your Speuse’s équity and/or ownership interests in Franchisee and/or
should Franchisee, fail to obtair our consent to the proposed Transfer of your Spouse’s equity
and/or ownership interests in Franchisee (which we may either reject or approve, in accordance
with the terms and conditions of the Franchise Agreement), you shall remain subject to. the non-
competition covenants contained iri Article 4(b) of this Agreement and irrespective of any
purported and/or actual Transfer in violation of the terms and conditions of the Franchise
Agieement;

(©) if you ate air Owner, should Franchisee fail to properly and timely nofify us in writing of
the proposed Transfer of the Franchise Agreement to a third party and/or should Franchisee, fail
to-obtain our consent to the proposed Transfer of the Franchise Agreement to a third party (which
we may either reject or approve, in accordance with the terms,and. conditions. of the Franchise
Agreerient), you. ‘shall Tfemain subject to the non-competition covenants contained in Article:4(b)
of this. Agreement and irrespective of any. purported andfor actual Transfer in violation .of the
terms and conditions.of'the Franchise Agreement; and

(d) if you are the Spouse:of an Owner, should Franchisee fail to-properly and timély notify us
in writing of the proposed Transfer of the Franchise Agréement to a third party and/or should
Franchisee, fail to obtain our conseént to the proposed Transfer of the Franchise Agreement to a
third party (which we hay e‘ither’ r’ej‘ect or approve, in accordance with the terms and conditions
contamed in rtlcle 4([2[ of thls Agreement and lrrespectlve of any purpoﬁed and/or actual
Transfer in violation of the terms-and conditions of the Franchise Agreement.

6. Personal Guaranty of Franchise Agreement and Financial ObligationsTo secure Franchisee’s
financial obligations under the Franchise' Agreement and all ancillary agreements executed by Franchisee,
‘in connection with the Franchise Agreement, in¢luding, biit rict limited to, any agreement forthe purchase:
of goods or services from us or an affiliate of ours (collectively the “Ancillary Agreements”) you
individually, jointly and-severally; and-personally and unconditionally: :

(a) guarantee to us and our successor and assigns, that Franchisee shall punctually satisfy and pay
all of Franchisee’s payment and other obligations under the Franchise Agreement;

(b) guarantee to us and our'succeéssor and assigns, that Franchisee shall punctually satisfy and.pay
all of Franchisee”s paymient and other obligations under the Ancillary Agreements;

(c) agree, at -all ﬁ‘me,s’r_, to be personally bound by ‘and personally liable for each and every fee,
payment and monetary obligation due from. Franchisee to us pursuant to the terms of the
Franchise' Agreement (including, but not limited to, the fée obligationis of Article 5 of the
Franchise. Agreement, the advertising obligations of Article 9 of the Franchise Agreement, and
the indemnification obligatiotis of Article 10 of the Franchise Agreement);

(d) agree, at all times, to be: petsonally bound by and personally liable: for each and every fee,
payment and imonétary obligation due from Franchisee to us and/or our affiliates under the
Arcillary Agreements;

(e) do, at all times, hereby personally guarantee payment of each and every fee, payment and
monetary obhgatlon due or that may become due from Franchis¢e to us pursuant to the terms of
the Franchise Agreement including, but not limited. to, the fee obligations of Article 5 of the
Franchise Agreement, the advertising obligations of Article 9 of the Franchise Agreement, and
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the ihdemnification-obligations of Articlé 10 of the'Franchise: Agreement; and

(f) do, at all times, hereby personally guarantee payment of each and évéry fee, payment and
monetary obligation due or that may become due. from Franchisee to us pursuant to the terms of
the: Ancillary Agreements.

You waive; (a) acceptance and notice of acceptance by us. of the foregoing undertakings; (b) notice. of
demand for payment of any indebtedness guaranteed; (c) protest and notice of default to any party with
respect to. the indebtedness guaranteed; (d) any right you may have to require that an action be brought
against Franchisee or any other person as a condition of liability; and (€). the defense of the statute of
limitations in any action hereunder or for the collection of ‘any indebtedness, hereby guaranteed.

You agreé that: (a) your' dll‘CCt and imniediate liability under this guaranty-shall be joint.and several with
Franchisee and all other signatories to this. Agreement; (b) you will Tender any payment required under
the Franchise Agreement and the Ancillary Agreements upon demand if Franchisee fails or refuses
punctually to do so; (c) your liability shall net be contingent or conditioned upon pursuit by us of any
remedies' against Franchisee or any -other person; and (d) liability ‘shall not be diminished, relieved or
otherwise affected by any extension of time, credit or other indulgence-that we may grant to Franchisee or
to-any ether 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. guarantee, ‘which: shall be
continuing and irrevocable during the term. of each of the Franchise Agreement and the Ancillary
Agreements and folloWing the termi"nation expi‘ration or Transfer of ‘ea'ch of the Franchise Agreement and
Ancr]lary Agreements survrve such tennmatlon explratlon or Transfer This: guaranty will contmue
unchanged by the occurrence of any bankruptcy: with respect to Franchisee or any. assignee or successor
of Franchisee or by any abandonment of one or more of the Franchise Agreement and/or and Ancillary
Agreements by. a trustee of Franchisee. Neither your obligation to make payment in accordance. with the
terms of this undertaking nor any remedy for:enforceinent shall be: impaired, modified; changed, released
or limited in any manner whatsoever by any impairment, modification,.change; felease-or limitation of the
liability of Franchisee or its estate in bankruptcy or-of-any femedy-for enforcement, resulting from the
opération. of any present -or future provision of the U.S. Bankruptcy Act or other 'statute, or from the
decision of any court or agency.

7. Dispute Resolution

Any dispute: between the parties relating to this Agreement 'shall be brought in accordance with the
dispute resolution procedures set forth in the Franchise Agreement. Notwithstanding the foregoing, if any
of the dispute resolufion procedures set forth in the Franchise Agreement conflict with any of the terims of
this Agreement; the terms of this Agreement shall prevail. You acknowledge and ‘agree that a breach
of this Agreement by you shall constitate a matérial event of default under the Franchise
Agreement, permitting us to terminaté the Franchise Agreement in accordance with the terms
thereof.

8. Miscellaneous
(a) If either party hires an attorney or files suit against the other party in relating to and alleging a
breach of this Agreement, the losing party agrees to pay the prevailing party’s reasonable attorneys’

fees and costs incurred in connection with such breach.

(b) This Agreement will be governed by, construed and enforced under the laws of ‘New- Jersey and the
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreernent.
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(¢) Any. claim, defense or cause of action that you may have against us or against Franchisee, regardless
of cause or origin, cannot be used as a defense against our eriforcement of this Agreement.

(d) Each section of this. Agreement, including each subsection and portion thereof, is severable. In: the
event that any section, subsection or portion of this' Agreement is unenforceable, it shall not affect the
enforceability of"any other section, Subséction or portion; and each party to this Agreement agrees that
the court may impose such limitations on the terms of this Agreement as it déems in its discrétion
necessary to make such terms reasonable in scope, .duration.and géographic .area:

(¢) You agree that we may deliver to you any notice or other ¢ommunication contemplated by this
Agieement in the. same manner and to the same address listéd in the riotice provisions of the Franchise
Agreement and any such delivery shall be deemed effective for purposes. of this Agreement. You may
change the address to which notices must be sent by sendingus a written; notice requesting stich change,
which notice shall be délivered in the manner and to the address listed in the Franchise Agreement.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as.of the date.or dates.set forth

below:

Owner / Sp()use: @wner /'Spouse:

Signature of Owner/ Spouse Signature of Owner / Spouse

Name (please print) Name:(please print)

Date Date

Signature.of Owner / Spouse-

Signature of Owner / Spouse

Name (please print)

Dated

©3019, The Internicola Law.Fifm. P:C..

Name (please‘print)

Dated

12
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JOINDER AGREEMENT

Without limitation to the “Franchise: Owner and. ‘Spouse Agreement -and Guaranty”™ exécuted
simultaneously hereto, and to induce La Rosa Holdings, LLC. to enter into the La Rosa Restaurant

Franchise Agréemént with [ ], ‘as Franchisee (the “Eranchise. Agreement™), the:

undersigned individuals do hereby agree to be individually, jointly and severally bound by and to each

and every term, provision, covenant and obligation. set forth in the Franchise Agreement.

In the event of any. conflict between the teris of this Joinder agreement and the “Franchise. Owner and
Spouse Agreement and Guaranty™ agreement, the terms of the “Franchise Owner and Spousé Agreement

and Guaranty” agreement shall'take precedence and govern.

| Signature Signature

|
Name (please-print) - e iiee — .. Name-(please print) e e
Dated Dated
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FRANCHISEE DISCLOSURE_ QUESTIONNAIRE AND REPRESENTATIONS - In connection with the: La Rosa
Restaurant, Franchise: Agreement (the “Franchise: Aigreement™) and franchise relatjonship that you are
about to enter into with La Rosa Holdings, LLC (hereinafter referred to as “we” or “us™), we require that
you complete this Franchisee Disclosure Questionnaire and Representations Statement (the
“Questionnaire™). This Questionnaire must be thoroughly reviewed by you, completed by you and signed
by you at the time of signing the Franchise Agreement. The responses that you provide will be relied
upon by us.and are intended to clarify and :demonstrate whether or not certdin statemerits or promises
‘were made to. you and to confirm your understanding and as to some of the limitations ‘that have beéen
imposed on your ability to make certain claims in the futtire aboat your purchase of a La Resa Restaurant
franchise and your ¢peration of a La Rosa Restaurant. Please review this ‘Questionnaire carefully,
answer all yes and no quéstions below., If you answer “No” to any particular question we require
that you provide an explanation as to the facts and information as‘to why you have answered “Ng”,

Yes/No . Have you received and personally reviewed the Franchise Agreement and each
schedule:and exhibit attached to it?

Yes/No 2.  Have you received :and personally reviewed the Franchise Disclosire
Document we provided?

Yes/No. 3. Did you sign a receipt for the Franchis¢ Disclosure Docurment indicating the
date you received it?

Yés/No R 4, Do _j?oﬁ—'liﬁdel;stand all the information contained in thé Franchise Disclosﬁfé_
Docuinent and Fratichise Agréement?

Yes/No 5. Did you receéive the Franchise Di’sclosure Document at least 14 calendar days
before signing.any agreement relating to the franchise or paying any money?

Yes/No 6. Do you understand the risks of developing and operating a La. Rosa Restaurant
franchise?
Yes/No 7. Do you understand that the success or failure of your La Rosa Restaurant will

depend, in large measure;, on your skills, abilities and efforts and those of the
persons you employ.‘as well as many other factors béyond your control such as
competition, cash flow, interest rates, the economy, inflation, labor and supply
costs.and .other relevant factors?

Yes/No 8.. Do you understand all disputes or claims you may have arising out of or
relating to the Franchise Agreement must be. litigated in the State of New
Jersey and. within particular courts located in New Jersey as de51gnated in. the:
Franchise Agreement?

Yes/No ' 9. Do you understand that you must satisfactorily compléete the initial training

© 2019 The Internicola Law Firm, P.C.. L:aRosa FDD 2:29.19; Amended 4 9:19




Yees/No

Yes/No

Yes/No

Yes/No

10.

11.

12,

13.

before we will allow you to-open your'La Rosa Restaurant?

Do you agree that no employee or other person speaking on our behalf made

any statement or promise regarding the costs involved in operating a La Rosa
‘Restaurant'that is not contained in the Franchise Disclosure Document or that is
contrary 1o, .or different from, ‘the information cohtained in the Franchise

Disclésure: Docurment?

Do you agree that no emplayee or othér person spéaking on our behalf made
afiy statément or promise or agreement, other than those matters addressed in

your Franc‘hifse Agreement, concerning advertising, marketing, media support,

marketing penetration, training, support service or assistance that is contrary. to,
or different from, the information: contained in the Franc¢hise Disc¢losure
Document?

Do you agree. that no emiployee or othiet pérson speaking on our behalf made
any statement or promise regarding the actual, average or projected profits or
earnings, the likelihood of success, the amount of money. you may earn, or the
total amount of revenue; a La Rosa Restaurant will generate, that is not

contained in the Franchise Disclgsure Document or that is contrary to, or
different from, the information contained in thé Franchise Disclosure

Document?

Do you understand that the Franchise Agreement aiid the schedules and

exhibits attachied to. the F‘ranchise Agréenmient contain ‘the entire -agreement
between us and you concerning the franchise for your La Rosa Restaurant and
that 'under no circumstance shall any prior oral or written 'statements not

contained in the Franchise Agreement or the schedules and exhibits to the
Franchise: Agrecmenf‘wi‘ll not be. binding? '

YOU UNDERSTAND THAT WE ARE RELYING ON YGOUR ANSWERS TO THIS

QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE CAREFULLY REVIEWED

AND HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signature of Franchisé

Signature: of Franchise

Name (pléase print)

Dated.

Name (please print)

Dated

Additional Information: If you have answered “No” to any question aboye, please identify the
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question numbér.and provide information as to why you have answered “No”;
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CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (the “Agreement”) is entered into by the undersigned (“x_ ). in
favor of La Rosa Holdmgs LLC, a New Jersey limited liability company, and ‘its successors and assigns

s”,“‘our”, or “we”), upon the terms and conditions set forth below. Each signatory to this Agreement is
referred to as “you”.

Recitals and Representations

WHEREAS, you are or are.about to be an employee, independeiit contractor, officer:and/or director of a
La Rosa Restaurant that is.owned and operatéd by one of our franchisees:(the “Franchisee™);

‘WHEREAS, this, Agreement is not.an employment agreement;

‘WHEREAS, in the course of your employment and/or -association with «our Franchisee and your
participation ‘and/or access to the La Rosa Restaurant of our franchisee, you may -gain access to our
Intellectudl Property, Know-How and System (terins that are defined below in this Agreement) and you
understand that it is necessary for us to protect-our Intellectual Property, Know-How and System;

'WHEREAS, you understand that Intellectual Property, our System and Know-How aré critical to the

success of our franchise and to the success of La Rosa Restaurant, including the La Rosa Restaurant
owned by the Franchisee..

NOW THEREFORE, you acknowledge and agree as follows:
L. Recitals and Representations: /
You agree that the foregoing Recitals and Representations. arertriie ‘and accurate and.shall constitite a part

of this Agreement and are:hereby incorporated into the main body of this Agreemetit.

2. Definitions »
For purposes of this Agfeemént, the following, terms have the meanings given to them below:

“Business Management. System” refers to and means the internet, web based and/or cloud based

system: or systems, point of sale system or systems and customer relationship management system or
systems. as being required for usé by Franchisee’s La Rosa Restaurant, including, but not limited to,
the day-to-day sales, orders, operations -and. management of Franchisee’s La Rosa Restaurant.
Without limitation to the foregoing, the Business Management System may include; (a) multiple
point of ‘sale systems or systems:iinstalled and maintained on-site at. the location of Franchisee’s La
Rosa Restaurant; (b) web, intra-net or cloud based customer ordering, processing systems, production
and service delivery systems; and (c) custoniei-mémbership and rewards systems.

“Business. Management System Data™ refers to and means the forms, data, tools, customer
information, inventory and sales information that: (a) is pre-populated ot entered into the Businéss
Management System: utilized by Franchisee; (b) is entered by us or Franchisee (including
Franchisee’s employees), into. the Business Managemeiit System _utilized by Franchisee; (c) is
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récorded, stored and/or maintained by the: Business Management System ini connection with the

management:afid opérations of Frafichisee’s La Rosa Restautant.

“Confidential Information” refers to and means all of our trade secfets, methods, standards,
techhiques, procedures, data and information (as same may exist as of the Effective Date of this
Agreement and as may be developed, modified and supplemented in the future) censtituting and
comprising: (a) methods, specifications, standards, recipes, policies, procedures, information,
concepts, programs and systems relating to the development, establishment, marketing, promotion
and operation of La Rosa Restaurants; (b) information con’ceming consumer preferences for:services;
products; materials and supplies used -or sold by, and specifications, for and knowledge of suppliers
of certain materials, equipment, products, supplies and procedures used or sold by La Resa
Restaurants; (c) information conceming; customers, customer lists, email lists; database lists, prodiict
sales, operating resuits, financial performance and other financial data of La Rosa Restaurants; (d)
customer lists and 1nf01mat10n related to La Rosa Restaurants ‘and Franchisee’s La Rosa Reéstautant;
(€) Business Management System Data; () recipes (g) current, and future- information contained in
the Operations Manual; ‘and.(h) Know-How..

“Copyrights” refers to arid mearis all works and matérials for' which we or our-affiliate have secured
commeon law or reglstered copyright prctection and that we allow La Rosa Restaurant; franchisees to
use, sell or display in connection with the development, marketing: and/or operation of a La Rosa
Restaurant, ‘whether now in existence or created in the' future.

“Digital Media” refers to- and feans any interactive or static electronic docurnent, application or
media that is .connected to and/or in a fietwoik of cofputers, s¢rvers and/or other devices linked by
communications software, part.of'the world wide web (mcludmg, but not limited to websites), linked
by the internet or part:of a web based application, software.application, smart phene based application
or social . media platform including, but not limited to secial media platforms.and applications. such as
Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and Google+, and world
wide: web and internet based directories and local directories that reférs, references identifies,
IeVIEWS; S, pr promotes and/or relates, in any way, to a La Rosa Restaiirant; La Rosa Restaurants
Franchisee’s La Rosa Restautant; the Licensed Marks, the System and/or us. Digital Media further
includes the System Website, web' pages and website: subdomains. (including those' related to,
associated with and/or a part of the System website). associated ‘with and/or related to Franchisee’s La
Rosa Restaurant and all web pages, blog posts, videos, articles, social media 'accounts and pages,
website directory pages; information, sub- domaing and all other'media and/6r pubhcatrons relatmg to
the: System that 1§ displayed and/or transmitted digitally.

“Eranchisee’™ means the La Rosa. Restaurant franchisee for whom you are an employee, independent
contractor, officer and/or director or you are about.to be-an employee, independent contractor, officer
and/or director.

“Intellectual Property” means, individually and collectively, our Licensed Matks, Copyriglits;
Know-How aiid System..

“Know-How” refers to and means our trade secrets and proprietary information relating to the
development, establishment, marketing, promotion and/or operation of a La Rosa Restaurant
including, but: not limited to, methods, techniques, recipes; specifications, procedures, policies,
marketing strategies and information reflected in, comprising or constitiiting a paft of the System.
Without Tifnitation to, the foregoing; Know-Hew includes information contained in the Operations
Manual and the Confidential [nformation.
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“Licensed Marks” refers to and means the word marks, trademarks, service marks, and logos now or
hereafter utilized. in the operation.of a La Rosa Restaurant, including; but ot limited. to, the “La
Rosa” trademark, the La Rosa logo and related logos, and any other trademarks, service marks or
trade names that we designate for us¢ in-a La Rosa Restaurant.

“Qperatioris Manual” means -our confidential operations manual for the development and opération
of La Rosa Restaurants and containing our’policies,, procedures and requirements for thic development
and operation of La Rosa Restaurants, which may consist of one of mére volumes, handbooks,
manuals, written materials, videos, electronie meédia files, cloud/internet based list-service, intranet,
internet. based and accessed databases; computer media, webinars and other materials as may. be
modified; added 1o; teplaced.or: supplemented by us from time to time in.our sole discretion, whether
by way of supplements, replacement pages, franchise: bulletins, or other official pronouncements or
means. Subject to our modification from time. to: time, and ‘based on ‘our reasonable: business.
judgment,. the: Operations Manual shall, among other things, designate the System Products :and

Services that must be offered and provided by Franchisee’s La Rosa Restaurant. Only. System

Prodiicts. and Services may be offered and sold by .Franchisee’s La Rosa Restaurant, Only those

System Ingredients, Equipment and, Supplies as designated in the Operations Manual may bé utilized

by Franchisee in the operations.of Franchisee’s La Rosa Restairant.

“Reasonable Business Judgment” refers to our business judgment and means and relates: to any and
all. dec'i"sio’ris‘ a’ctioris and' choices made- by ﬁs conceming or re‘lating to. the: Franchise Agreement the
dec1s1on w1th the intention. of benef itting or acting iy a way that could benefit the .Systern m,clud,mg,
as examples and without limitation, enhancing the value -of the: Licensed Marks; incréasing customer
satisfaction, minimizing potential customer. confusion as to ‘the Licensed Marks, determining

I designated territory markets, minimizing potential custoiner confusion as to the location of La Rosa

Restaurants, expanding brand awareness of the Licensed Marks, implementing marketing and
accounting control systems, -approving products, services, supplies and equipment. You agree that

—- when .a decision, determination, action and/or choice-is ‘made-by us in. our Reasonable Businéss

Judgment that such decision, determination, action or choice made by us shall take: precedence and
prevail, even if other alternatives, determinations, actions and/or choices, ate teasonable. or arguably.
.available and/or preferable. Yiou agree that in connection with any decision, determination, action
and/of choice madé by us in‘our Franchisor’s Reasonable Business Judgment that: (a) we possesses a
legitimate interest in seeking to maximize our profits; (b) We-shall not be required to. consider your
individual economic or business interests..as compared to the overall System; and (c) should we
economically benefit. from such decision, determination, action and/or choice that such economic
beneﬁt to us shall not. be relevant to demonstratmg that we did -not exercrse reasonable busmess

\ regard to the S,ystem, You‘agree that neither you, F.ranchrsee and/or any thlrdparty, including,. but_ not\
limited to, any third party acting as a trier of fact, shall substitute yours, Franchisee’s or such third
party’s judgment for our Reasonable: Business Judgment. You fiirther agree that should either you or
Franchisee challenge ‘our Reasonable Business Judgment in any legal proceeding that yow and
Franchisee shall possess the burden of demonstrating, by clear and convincing evidence, that we
failed to exercise our Reasonable Business Judgment.

“System” refers to-and means our system for the development,, establishment and operation of La
Rosa Restaurants including, but not limited to, (a) the Systemi Products and Services, System
Ingredients, Equipment. and Supplies and services, procedures and systems. that are designated by us,
whether presently or in ithe future, for use in connection with. the development; establishment,
marketing, promotion and operation of a La Rosa Restaurant; (b) the Licensed Marks; (c) the Trade
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Dress; (d) Copyrights; (e) other trade names, service marks, signs, and logos, copyrights and trade
dress that is designated by us, whether presently or in the future, for use in connection with the
development, establishment, miarketing, promotion and operation of a La Reésa Restaurant; (f)
Operations Manual; (g) Business Managemént System Data; (h) Know-How; (i) Confidential
Informatien; and (j) Digital Media. All determinations as to. the. System including components ‘to the
system and modifications, and replacements, thereto, shall be determined by us, in our Reasonable
Business Judgment:

“System Products and Services™ refers to and méaris thosé products and services that we authorizé
for sale by La Rosa Restaurants. We exclusively designate and deténmiine the' System Products and
Serviges and we; in our Reasonable Business Judgment, may change, modify, reduce or supplement
the System Products and Services that must be offered and sold from Franchisee’s La Rosa
Restaurant and those products and services that may not be sold from Franchisee’s La Rosa
Restaurant. The Operations Manual, subject to changes that we may make from time to time and our
right to change and modify the System Products and Services, shall designate the System Products
and Services that must be offered and sold by Franchisee’s La Rosa Restaurant. Franchisee’s La Rosa
Restaurant may only-offer and sell the System Products-and Services.

“System Website” refers to and means the web page and/or pages located on the world 'wide web at
the www.larosagrill.com URL (uniform resource locator) and shall further inchidé all ‘webpages, and
subdomains (including those that are franchisee and/or geography specific) that are a part of
www larosagrill.com, or as designated by us as being associated with the URL of
wwyw.larosagrill.com and/or La Rosa Restaurants.

“Trade Dress” refers to and means the La Rosa Restaurant designs, images, marketing materials,
packaging, branding' and/or branding. images that we authorize and require- Franchisee to use in
connection with the operation of Franchisee’s La Rosa Restaurant and as may be revised and further
developed by us from time to time.

—3.;—- - -Additional Acknowiedgments by You e e
In addition to the representations and acknowledgments contained in the Recitals and Representations,
above, you acknow]edge and represent that we need to protect the Systém and Intellectual property and
that to do so. we require that you, in your individual capacity, agree to the brand protection, non-
‘competition and -other ‘covenants and restrictions contained in this Agreement, You acknowledge that the
terms$ of this Agreeiment are fair and réasonable.

4. Know-How and Intellectual Property Protection
You agree that:

(a) you will not us¢ the Know-How and/or Intellectual Property in any business ot capagity ottier
than the La Rosa Restaurant operated by Franchlsee

(b) you will maintain the confidentiality of the Know-How and.Intellectual Property at:all times;

(c) you will not make unauthorized copies of documents containing any. Know-How and/or the
Intellectual Property;

(d) you will take such reasonable steps as Franchisee may ask of you from time to time to prevent
unauthorized use or disclosure of the Know-How and/or Intellectual Property; and
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() you will stop using the Know-Hew and Intellectual Property immediately if you are no lenger
an employee, independent contractor, officer and/or director of Franchisee. You will not use the
Know-How and/or Intellectual Property for any purpose other than for the performance of your
duties on behalf of Franchisee: and. in accordance with the scope of your engagement and/or
employment with Franchiseé.

5. Reasonabléness of Covenants and Restrictions

You acknowledge ‘and agree. that the terms of this Agreement are reasonable and fair and that you have
sufficient resources and business experience and opportunities to ean an adequate living while complying
‘with the terms of this Agreement. YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF
‘THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE UNENFORCEABLE.

6. Breach

You agree that failure to comply with the terms of this Agreement will cause irreparable harm to us,
Franchisee and other Lia Rosa Restaurant franchisees for which thefe is no adequate remedy at law.
Therefore, you agree that any violation of these covenants will entitle us to injunctive relief. You agree
that we may apply for such injunctive relief, without bond, but upon due netice, iin .addition to such
further-and other relief as may be:available at.equity or law,:and the sole- remedy of yours, in the event of
the entry of such injunction, will be: the dissolution -of such injunction, if warranted, upon hearing diily
held (all claims for damages by reason of the wrongful issuance of any such injunction being expressly
waived hereby). If a.court requires the filing of a bond netwithstanding the preceding;sentence, the parties
-agree that the amount of the bond shall noet exceegi $1,000. None of the rémedies available to us under this
Article.are exclusive of aily other, but miay be combined with others under this Agreement, orat law or'in
équity, including injunctive relief, specific performance and recovery of monetary damages.

7., Miscellaneous(a) If we hire an attorney .or files. suit against you because you have breached 'this.
Agreement:and if we prevail in such lawsuit, you agree to pay the reasonablé attorney fees and costs: that we:

incur.

(b) This Agreement will be'\goveme_d"by;:constmv;d and enforced, under the laws of New Jersey -and
the couits in that state shall havé exclusive jurisdiction over any legal proceedings arising out of this.

Agreement.

(c) Each section of this Agreement, including each subsection and portion thereof, is severable. In.

the event that any. section, subsection or portion of this Agreement is unénforceable, it shall not

affect the enforceability of any other section, subsection or'porti’on; and each party toft‘hisAgreerr_ne,rnt
agrees that the court may impose such limitations: on the térms of this Agreement as it deems in its.

discretion necéssary to make such terms reasonable in scope, duration and geographic:area.

(d) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT AND
THAT THERE IS NOT AND SHALL NEVER BE AN EMPLOYER - EMPLOYEE
RELATIONSHIP BETWEEN YOU AND US (LA ROSA HOLDINGS, LLC). YOUR
RELATIONSHIP ‘WITH FRANCHISEE (INCLUDING YOUR EMPLOYMENT RELATIONSHIP,
THE TERMS OF YOUR EMPLOYMENT AND THE CREATION AND/OR TERMINATION OF
SUCH EMPLOYMENT RELATIONSHIP) 1S AND SHALL BE EXCLUSIVELY CONTROLLED
BETWEEN YOU AND FRANCHISEE: WE ARE NOT A JOINT EMPLOYER AND THERE! IS.
NO. EMPLOYMENT RELATIONSHIP BETWEEN YOU AND US. THIS AGREEMENT

RELATES, EXCLUSIVELY, TO BRAND PROTECTION.
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IN WITNESS WHEREOF, each of thé undersigned has execiited this Agreement as of the date or dates set

forth below.

RESTRICTED PARTY:

Witness Signature Only: The Undersigned affirms
that he/she witnessed the signature of the Restricted
Party-in this Agreement

Signature-of Restricted Party

Signature of Witness Only

Name of Restricted Party(please print)

Date

& 2019 Théilnleriicold Law Firm, P.C.

Name of Witness (picase print)

Date
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EXHIBIT 5

FRANCHISEE’S LA ROSA RESTAURANT

LOCATION AND DESIGNATED TERRITORY ACKNOWLEDGMENT
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FRANCHISEE’S LA ROSA RESTAURANT LOCATION
AND.DESIGNATED TERRITORY ACKNOWLEDGMENT.

Pursuant to the ferms of the Franchise Agreeent dated by and between La Rosa
Holdings, LLC, as Franchisor; and ‘ ', as Franchisee, Franchisee has
: selected the following proposed Restaurant Location.and Franchisor, pursuant to the terms.and conditions
of the: Franchise Agreement, approves the proposed Restaurant Location as Franchisee’s Restatrant
Location. '

[To be Effective this Schedule Must be: Completed and Signed by Franchisor] |

Franchisor and Franchisee agree that the location set forth. above constitutes. Franchisee’s Restaurant
Location as such ‘term is défined in the Franchise Agreement. Franchisor, in Franchisor’s sole discretion,
does hereby designate Franchisee’s “Designated Territory”, as such term ‘is defined in the Franchise
Agreement, including, but not limited to Articles 1 and 2.A of the Franchise Agreement, as follows:

[To be Effective this Schedule Must be Completed and Signed by Pranchisor]

In the event of any conflict between this Frarichisee’s La Rosa Restaurant Location and Designated
Territory Acknowledgment and thie Franchise Agreement, the terms and provisions of the Franchise
Agreement shall take precedence and .govern.

Franchisor: Franchisec;
La Rosa Holdings, LLC

By:

Franchisee Signature

Title 'Namc (please print)
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La Rosa Restaurant Franchise Agreement
EXHIBIT 6
SITE SELECTION ACKNOWLEDGMENT
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LA ROSA RESTAURANT SITE:SELECTION ACKNOWLEDGMENT

(THIS. DOCUMENT DOES. NOT' CONSTITUTE THE APPROVAL OF A RESTAURANT

LOCATION, DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES.

NOT GRANT ANY TERRITORIAL RIGHTS)

Dite of this Acknowledgment: (the “Site Selection Acknowledgment Dat¢”)
Pursuant to and suibject to the terms of the: Franchise Agreement dated by and between
La Rosa Holdings, LLC, as Franchisor, and , as Franchisee (the

“Franchise Agreemerit”), Franchisee hias identified a potential area in which Franchisee' may seek to
identify a potential restaurant lecation for Franchisee’s. La Rosa Restaurant. Based on' Franchisee’s
request, Franchisor agrees that during the limited period of fime that. commences on the Site Selection
Acknowledgment Date and automatically expires sixty (60) calendar days after the Site Selection
Acknowledgment Date, that Franchisor shall not grant to any third-party the license-or right to establish.a
La’ Rosa Restaurant Locanon w1thm the followmg geographlc area constituting the Site Selection Area, as

Site Selection Area: [Must'be completed by Franchisor]

The terms contained in this Site Selection Acknowledgment shall have the meéaning set forth in ‘the
Franchise Agreement including, but not limited to Article | and Article 2 of the Franchise Agreement. In
the ievent of any inconsistency or conflict' befween this Site Selection Acknowledgment and ‘the terms of
the Franchise Agreemént, the terms of the Franchisé Agreement sshall take precedence and govern. If
Franchisor does not compléte the Site Selection Acknowledgment Date and sign this Site Selection
Acknowledgment then this Site Select Addendum shall not be effective and. there shall be no Site
Selection Area. As set forth in the Franchise Agreement, among other things; A SITE. SELECTION
AREA 1S NOT AN OPERATING TERRITORY; DOES NOT CONSTITUTE THE APPROVAL AS TO
ANY RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL
RIGHTS.

Franchisor:
‘Lia Rosa Holdings, LLC

By: _ _ .

Title
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La Rosa Restaurant Franchise Agreément

| EXHIBIT 7
; LEASE AGREEMENT RIDER
!
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LA ROSA RESTAURANT LEASE AGREEMENT RIDER
(for therbenefit of La Rosa Holdings,.LLC and its assigns):

THIS RiDER TO LEASE (“Rider”) does hereby supplement, modify and amend the térms of the lease

agreement (the “Lease”) dated by and between __ , a with a
principal place of business located at (the “Landlord™) -and ,.a
with a principal place-of business located at (the “Tenant”).

WHEREAS, the lease relates to the following commercial premises (the “Leas¢d Prémises”):

WHEREAS, La Rosa. Holdings, LLC (the ‘T'ranchisOt’,’) 1S ‘t;he. franchisor of thie La Rosa Restaurarit
franchise system (the “La Rosa Restaurant Franchise Systeii”);.

WHEREAS, Franchisor’s mailing and notice address: (the “Notice Address™) is 300
Craig Road, Suite:201 Manalapan, NJ 07726.

WHEREAS, The' La Rosa Restaurant Franchise System relates to and includes 4 [RESTAURANT
CATEGORY] restaurant featuring and serving a menu comprised of [MENU DESCRIPTION], and .other
menu itéms and other mériu itéms that thé Frarichisor authorizes under 'the “La Rosa™ name and ‘marks
(the. “Intended Use”);

WHEREAS, Tenant iis a franchisee of Franchisor and the Leased Premises is t0.be used and operated by
Tenant for the purpose of developing, establishing and operating-a L Rosa Restaurant in.accordarice with
the La Rosa Restaurant franchise system;

'WHEREAS, Franchisor and Franchisor’s. successors and assigns (collectively referred to as “Franchisor”)
is/are an intended third party beneficiaries of this Rider.

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

I This Ridet supplements.and afends the Lease. In the event of any inconsistency :or conflict
between the terms of this Rider.and the Lease; the terms of this Rider shall prevail. Landlord and Tenant
acknowledge 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 riot be permittéd 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
acknowledgés and agrees that if Tenant wishes to transfer any interests in the: Lease .or the Leased
Premises. that Tenant must request the written .consent of Franchisor. If Tenant requests Landlord’s
consent to Tenant’s transfer and/or assignnient of Tenant’s interests in the Lease and/or the Leased
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Ptemises and if Landlord is inclined to apptove of such transfer and/or ‘assignment that Landlord shall
condition Landlerd’s.approval upon Tenant also obtaining written consent from Franchisor:

3. Upon the occurrence of (a) The termination, for any reason,:.of'the Franchise Agreement between
Franchisor and Tenant, (b) The expiration, without rén“eWal, of the FranphiSe‘ Agreement between
Franch'is‘or‘ and‘ Tenant ('c) Fr‘anchis'or ] eXefciSe of Franchisor’s Right of First Refusal granted‘ to

and Landlord, acknow.led_g¢ and agree that

Franchisor will have the option; but not the obligation, to assume ‘or renew: the Lease and
the occupancy of the Leased Premises, in¢luding the right to sublease to another
Franchisee of the La Rosa Restaurant Franchise System, for all or any part of the
remaining term of the Lease and, in .connection with isaid assumption Franchisor will not
be obligated fo pay to Landlord more than two months past due rent and common area
maintenance charges.

4, Subject to the rights set forth in Section 3 of this Rider, Landlord agrees to notify Franchisor by
certified mail at the Notice: Address. of any default by Tenant under the Lease. Landlord agrees. that stich
notice shall afford Franchisor the:option. for Franchisor'to invoke a cure period whereby Franchiisor; upon
Franchisor’s sole election, shall be granted a 15 day period to cure any monetary defaiilt by Tenant under
the Lease and a30 day period to curé any non-monetaty defalt by Tenant under the Lease.

5. Landlord and Tenant acknowledge aiid agree that Franchisor is an intended third party beneficiary of
this Rider and that Franchisor may bring an action to enforce Franchisor’s rights under this Rider and in
and to the Lease and the Leased Premises.

Landlord: Tenant:
Signature Signature
Name and Title (please print) Name-and Title (please print)

‘Dated Dated
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COLLA«T-ERA.L A‘SSI_GNMENTOF LEASE
(for the benefit of La Rosa Holdings, LLC and its assigns)

FOR VALUE RECEIVED, The undersigned (“Assignor”) hereby assigns and transfers to La Rosa Holdings,
LLC (“Assignee™), all of Assignor’s right, title and interest as tenant in, to and tnder a certain lease; a
copy of which is attached hereto as Exlhibit “A” (the “Lease”) for the following, premises (the “Leased
Premises™):

This Assignment is for collateral purposes only and except as may be otherwise expressly stated and
specified herein under no circumstance shall A‘ssigneeuh'ave. any liability or obligation under the Lease
and/or Leased Premises, unless: (a) Assignee provides an express written statement that is -addressed to.
Assignor and the landlord for the Leased Prerhises, is delivered by Assignee to Assignor and the landlord
for the Leased Premises, is signed by an officer of Assignee, and that expressly states that Assignee is
assuming all rights and interests in and to the Lease pursuant to this Assignment; and (b) Assignee takes
possession of the Leased Premises pursuant’to the terms hereof, and Ass’ignee assumes the obligations of
Assignor under the Lease. '

Assignor fepresents that Assignor possesses full power and authority to enter into this Assignment and
that at no time prior to executing this Assignment has Assigner assigned -and/or- transferred Assigrior’s
interests and/or rights in or to the Lease:and/or the Leased Premises.

' Assignee has the right and possesses full power and authority. to take possession of the. Leased Premises,

to eject and expel Assignor from possession and occupdncy of the Leased Premises and to terminate
Assignor’s right, title and inferest in-and to the Lease in the event of: (a) a default by Assignor under the
terms of the Ledse and Assignor’s failure to timely cure such default, assuming that such default is
capable of curirig; (b) a default by As,srignor (in Assignor’s capacity as'a La Rosa Restaurant franchisee)
under the terrhs and conditions..of the La Rosa Restaurant franchise agreement between Assignor;. as
franchisee, and Assignee, as franchisor (the “Franchise Agreement”), and Assignor’s failure to. timely
cure such default, assuming, that such default is capable of curing; (c) upon default .of any agreement
supporting or guaranteeing the Franchise Agreement; or (d) the. expiration or'termination of the Franchise
Agreement.

Assignor acknowledges and agrees that Assignor will not and shall not permit, grant or suffer any
termination, surrender or modification of the Lease without the prior written consent of Assignee.
Throughout the térm of the Franchise Agreement, Assignor shall elect and exercise all options fo. extend
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the terms of the or ren¢wal of the Léase not less than 120-days prioi-to the lastday that the option must be,
exercised unless Assignee otherwise agrees in writing. Should Assignor fail te-comply with: the foregoing,
Assignor does hereby appoint Assignee (subject to Assignees acceptance and invocation of such'right) to

act on behalf of Assignor for the purpose of effectuating :extensions and renewals of the Lease.

Releasor:

Signature

Name (please print)

Date
NOTARY SIGNATI{KE,, SEAL AND INFORMATION: On, béfore me, the
undersigned, personally. appeared personally known to me: or

proven to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed. the same in
his/her/their capacity/capacities, 'and that by his/her/their signature(s) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

Notary Signature and Seal

1©.2019. The;Internicola Law;Firm, P.C. ‘LiaRosa FDD:2.29.19: Amended 4.9119



@ 2019, The [nternicola Law Firm, P.C.

LLa Rosa Restaurant Franchise Agreeirient
EXHIBIT 9 '
ASSIGNMENT OF TELEPHONE NUMBERS
AND-DIGITAL MEDIA ACCOUNTS

L.aRosa FDD'2,29:19;:Amended 4.9,19




ASSIGNMENI_O‘F‘TEEEEH@NE NUMBERS. AND DIG!TAL MEDIA - ACCOUNTS
(for the benefit of La Rosa Holdings, LLC and its assigns)

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA AGCOUNTS ASSIGNMENT
(“Assignment”) is entered into between _ [(the “*Assignor”) and La Rosa Holdings,
LLC and-its successors and assigns (the “Assignee™).

WHEREAS, Assignee. is the franchisor of the La Rosa Restaurant franchise system {the “La Rosa
Restaurant Franchise System™);

WHEREAS; Assignor; as franchisce; and Assignee, as franchisor, are partles to a La Rosa Restaurant
Franchise Agreement (the “Franchise AEreement”)

WHEREAS, the term “Digital Media” shall refer to. and mean “any inferactive or static electronic
document, application or media that is'connected to and/or in a network of computérs, servers and/or
other devices: linked by communications seftware, part of the world wide web (including, but not limited

to websites), linked by the interriet or part of a web based. application, software application, smart phone

based application or social media platform including, but not limited to social media platforms and
applications such as Facebook, Linkedln, Twitter, Pinterest, Instagram, ‘Snapchat, YouTube, and
Google+, and world wide web and internet based directories and local directoriés that refers, reférences,
identifies, reviews, promotes. and/or relates, in any way, to a La Rosa Restaurant, La Rosa Restaurants,
Assignor’s La Rosa. Restaurant and/or trademarks associated with the La Rosa Restaurant Franchise
System: and/or Assignee. Digital Media further includes the La Rosa Restaurant website, web pages-and
website subdomains. (including those related to, asseciatéd with and/er a part of'the La Rosa Restaurant
Franchise System) associated with and/or relatéd to"Assignor’s La Rosa Restaurant and all web pages,

blog'posts, videos, articles; information, sub-domains,.and all other media and/or publications relating to-

the La Rosa Restaurant Franchise System that is displayed:and/or transmitteddigitally;”” and

WHEREAS, In connection with Assignor’s establishment -and operation of 4 La Rosa Restaurant,
Assignor will be utilizing accounts, information, phone numbers and Digital Media subject to ‘strict
requirements set forth in the Frafichisé agreernent.

NOW THEREFORE, Assignor, in exchange for good and valuable consideration provided and paid by
Assignee (receipt of which is hereby acknowledged), agrees:

1. That Assignor does hereby assign to assigree all telephone numbers, facsimile numbers, listings,
<domain naines- and Digital Media that i is associated ‘with Assignor’s La Rosa Restaurant includinig; the
following (all collectively referred to as.the “Media”):

(a) All phone numbers, facsimile numbers and listings that are currently, or in the future,

associated with Assignor’s La Rosa Restaurant;

(b) The following telephone and facsimile numbers:
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()  All Digital Média, all Digital Media accounts and all Digital Media log-in ‘information.

The foregoing shall not be construed -and/or interpreted as .Assignees acknowledgment and/or agreement
that Assignor owns and/or possesses any ownership interests in the foregoing telephoné numbers,
accounts ‘and/or Digital Media. Any and all rights-of Assignor-in and to same exist subject to a limited
license pursuant to the La Rosa Restaurant Franchise Agréement which shall take precedence and govern.
However, this Assignment is intended by Assignor and Assignee to be an instrument that may be relied
upon by all third parties to authorize and permit the assignments and transfers set forth in this. Assignment
and to facilitate the transfer of accounts and media to within the.control of Assignee. Nothing contained in
this Assighment shall be used to construe nor imply that Assignor possesses any. ownership interests or
rights:in the Digital Media and in the event of any incorisistency or conflict between this Assignment and
the: Franchise. Agreement, the Franchise: Agreement shall take precedence and .govern.

2. This Assignment will become effective: automatically upon the termination -or expiration of the
Franchise Agreement for any reason. As to all third parties proof of the expiration or termination of the
Franchise Agreemeit shall exist exclisively upon the written declaration of Assignée and Assignee’s
declaration shall be dispositive and not subject to challenge. Assignor acknowledges that all. third parties
may rely on this Assignment for the purpose of taking any and all actions to ensure that access to. and
control of the Media is maintained by Assignee.

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor: Assignee: La Rosa Holdings, LLC

Signature- ——— Signature e
Name and Title'(please print) ‘Name.and Title (please print)

Dated . Dated
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GENERAL RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL 'COME OR MAY CONCERN, KNOW.  THAT:
, a3 RELEASOR, .in consideration: of good.and valuable.consideration received from:

La Rosa Holdings, LLC, as RELEASEE, receipt of which is hereby acknowledged, releases and
dischatges the RELEASEE, RELEASEE’S heirs, officers, members, agents, executors, administrators,
ssuccessors and assigns, from. all claims, .actions, causes of action, suits, debts, dues, sums of money,
accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements,, contracts,
promises, variances, trespasses, damages, judgments, extents, executions, cléi‘ms, and demarids
whatsoever, in law, admiralty or equity which against th¢ RELEASEE, the RELEASOR, RELEASORS?,
heirs, executors, admiinistrators, siiccessors 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 RELEASE. The words “RELEASOR” and “RELEASEE” include all releasors
and releasees underthis Release. This Release may not be changed orally,

IN WITNESS WHEREOF, th¢ RELEASOR Hhas hereunto:set RELEASORS" had and seal on the date set
forth below.,

Releasor:

Signature

Name (please print)

Date
NOTARY SIGNATURE, SEAL AND INFORMATION: On before ‘me, the
undersigned, personally appeared personally known to. mé or

pioven to me on the basis -of satisfactory evidence to be the individual(s) whose name(s). is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the' same in
‘his/her/their capacity/capacities, and that by his/her/their signature(s)-on the instrument, the individual(s),.
or the person. upon behalf of which the individual(s) acted, executed the instrument..

Notary Sighature and Seal
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AUTOMATED CLEARING HOUSE PAYMENT
AUTHORIZATION FORM

Franchisee Information:,

Franchisee Name Business No.

Franchisee Mailing' Address (street) Franchisee Phone No.

Franchisee Mailing Address (city, state, zip)

Contact Name, Address and Phone Number (i different from-above),

Franchisee Fax No. ] ‘Franchisee Email Address

Bank. Account Information:

Bank Name-

Bank Mailing Address (street, ity, staté, zip)

1 ]Checking [ JiSavings

Bank Account No; (check ong) Bank Routing No.

Bank Phone No.

Authorization:

Franchisee’ hereby. ‘authorizes' La Rosa Holdings, LLC (“Franchisor”) to initiate débit- entries to Franchisée’s account with the,
Barik listed above and Franchisee autliorizes the Bank to accept and to debit thie amount of such entries to Franchisee’s account..
Each. debit shall. be niade from, tiime to time in an amount sifficient to cover any fees payable to Franchisor’pursuant to any

-agreement between Franchisor and Franchisee as well as to covér any purchases of goods or 'services from Franchisor or any
affiliate of Franchisof: Franchisee agiees to be bound by-the National Automated Clearing House Association (NACHA)tules in
the administration of these debit: entries: Debil entries will be initiated only as authorized above: This:authorization'is to remain in
full forée and.effect:uiitil Franchisor has received written notification from Franchisee of its termination in:such time and in'such
‘mannér as to afford Franchisor and the Bank a reasonable -opportunity, to:act on ‘it. Franchisee shall notify Franchisor of any
.chiangés to any of the information contained in this authorization form at least 30.days.before.such change becomes;effective.

Signature: . ‘Date:
Name; ‘ Federal Tax TD:No.:
[ts:

NOTE: FR‘ANCH]SEE?M.UST ATTACI-I A VOIDED-CHECK RELATING TO THE BANK ACCOUNT
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LA ROSA RESTAURANT DEVELOPMENT -AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement™) is: made and entered into on
(“Effective Date™), by and between La Rosa Holdings, LLC, a New Jersey limited liability company with

a principal place of business located at 300 Cra1g Road, Suite 201 Manalapan, NJ 07726, (the

“Franchisor”) and (the “Franchisee”).
RECITALS

WHEREAS, Franchisor has developed a distinctive and -proprietary system (the “System™) for the

establishment, development and operation of a fast casual health conscious restaurant featuring -and’

serving a menu comprised of rotisserie chicken, soups, salads, side dishes, sandwiches, grill items ‘and
other menu items (each, a “Eranchised Business”, “La Rosa Restaurant”, or “Restaurant™);,

WHEREAS, the System and, thercfore, each Restaurant is ‘identified by the Marks (defined below) and

distinctive: trade dress, service offérings, business formats, equipinent, products, supplies, operating,
procedures, programs, metheds; procedures; and marketing and advertising, standards, all of which are

part of the System and all of which Franchisor may:modify from time to time;

WHEREAS, Simultaneous or prior'to the execution of this Agreement, Franchisor and Franchisee have
entered into a Restaurant franchise agreement for, amorig ‘other things, Franchisee’s 'estabii's.hment,
development and operation .of a Restaurant to be located within a territory located within the
Development Area (defineéd below);

WHEREAS, Franchisee has requested the right to develop and operate multiple Restaurants to be located
with a defined geographical area (the “Development Area™) in ‘accordance with a development schedule
that must be strictly adhered to, with each Restaurant within the: Development Area being opened and
operatlng utilizing’the Marks-and System pursuant to the terms and conditions. set forth in a separate form

of Franchisor’s then-current franchlse agreement for La Rosa Restaurants (each, a “Franchise

Agreement”);.and e e T

WHEREAS, Franchisee: acknowledges that adherence to the terms of "this. Agreement, each and every
Restaurant individual unit Franchise Agreement, Franchisor’s operations manual, and Franchisor’s
System standards and specifications, are essential to thiée operation of all La Rosa Restaurants and -the
System as a whole:

NOW THEREFORE, the parties, in consideration of the mutual undertakirigs and commitments; of each
party set forth herein, agree, as follows;
SECTION 1
DEFINITIONS

For purposes of this Agreement, and supplementing the definitions contained in the Recitals, above, the
following terms will have the meaning:as defined below:

“Abandonment” réfers to and means. the conduct of the Franchisee, including acts of omission as,
well as commission, indicating the willingness, desire or intent of the Franchisee to discontinue the
development and/or operation of the La Rosa Restaurants in the Development Area. in accordance:

with the terms of this Agreement.
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undef conmon ownershlp with Franchlsor

“Corporate Entity” refers to.and means.a corporation, limited liability eompany, partnership er othér
corporate legal entity that is not an individual person.

“Development Area” shall haye the meaning defined land set-forth in Sedtion 2.1 of'this Agreement.

“Development Period” shall, respectively, have the meanmg defined and set forth in Section 4.4 of
this Agreement.

3

‘Development Schedule™ shall have the meaning defined and set forth in Sectiofi 4.4 of this
Agreement,

“Development Restaurant” shall have the meaning defined and set forth ‘in-Section 2.1 of ithis
Agreement. . -

“Effective Date” shall be the date set forth, deﬁned and referred to in the: f TSt paragraph of this
Agréement.

“Franc_hise Agreement” refers to .and means Franchisor’s individual unit La Rosa Restaurant
Franchise Agreement as designated and determined by Franchisor from fime to time.

“La Rosa Restaurant(s)” shall have the meaning defined ini the Recitals séction of ‘this Agreement
and,- without limitation to the Recitals section definition of “La Rosa Restaurants”, shall further
include; refer to and mean: every business and all businesses. owned and/or operated by Franchisor,
Franchisor’s affiliates and/or authorized franchisee(s) that utilize and/or is/are. required to utilize the
System and/er Licensed Marks including, but not-limited to,.the Franchised Business..

“Marks” means such service marks, trademarks; trade-dress; trade names, logos, commércial symbols
and all configurations and derivations thereof, as may presently exist, or ‘which may be modified,
changed, or acquired By Franchisor -or Franchisor’s Affiliates, in. connection with: the operation ‘of
Restaurants. '

“Operations Manual” refers to and means, individually and collectively, the manual(s) désignated
by Franchisor and relating to the: development and/of operations of La Rosa Reéstaurants including,
but not lirnited to, the policies, procedures and requiréments for-the dévelopment and operation of La
Rosa Restaurants. The' Opgérations Manual may consist of one of more volumes, handbooks, manuals,
written materials, videos, electronic media files, cloud/internet ‘based list-service, intranet, internet
based and accessed databases, computer media, email, webinars and other materials, as may be
modified, added to, replaced .or supplemented by Franchisor fromi tie to time in Franchisor’s
Reasonable Business Judgment, whether by way of supplements replacément pages, franchise
bulletins, or other official pronouncements ot means: Subject to Franchisor’s modification from time
to tife and based on Franchisor’s Reasonable Business Judgment, the' Operations Manual ‘shall,
among other things, de51gnate the System Products and Services that must be offered and provided.by
the Franchised Business and the Restaurant Ingredients and Supplies that. must.be exclusively ufilized
by the,La Rosa Restaurant.

“Owner” refers to and means collectively, individually .and jointly: (a) the officers and directors of
Franchisee (mcludmg the officers and directors of ‘any general.partner of Franchisee) who hold an
ownership interest in Franchisee as of the Effective Date; (b) the managing member(s) or manager(s)
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of Frarichiséé as of the Effective Date, if franchisee is a limited liability company, and (c) all holders
of a 5% or more: direct or indirect ownership interest in Franchisee as of the Effective Date. and/or of
any entity directly or mdlrectIy con_trqllmg Franchisee:
“System” eans Franchisor’s distinct and proprietary business format for the operation of a
restaurarit featiring and;serving a menu of rotisserie chicken, soups, salads, side dishes; sandwiches,
* grill items and related menu items, products and services including the methods, proprietary products,
recipes, procedures, signs, designs, layouts, equipment; Standards, specifications, Marks, ‘and
Franchisor’s operations manual (including the conterits: thereof), marketing and advertising methods,
vendor lists, trade- secrets and -confidential information as the: same' may be modified, amended or
replaced froin tiine to time: hereafter by Franchisor.. '

“Term” refers to and means the period of time set forth and defined in Section 3.1 of this Agreement.
“Transfer” refers to and means and shall include, without limitation, the following, whether
voluntdry or involuntary, conditional or uncondmonal and/or direct .or indirect; (a) an- a551gn1nent

sale, gift, transfer; pledge or sub-franchise; (b) the grant of a mortgage, charge, lien or security
interest, including, without limitation, ‘the grant of a collateral assignment; (c) a merger,

consolidation, exchange of shares or othér ownetship intérésts, issuance of additional ownership
inferests or securities' réprésenting or potentially representing ownership interests; or redemption .of
ownership. interests; and (d) a sale or exchange of voting interests or securities convertible to- voting
interests, or an agreement granting the right to exercise or control the exercise of the voting rights of
any holder of ownership interests or to-control the operations ot affairs of Franchisee:

“Restaurant” shall have:'the meaning set forth in the &ecitzifls and :shall refer to all Restaurants
operating under the System -and Marks, whether owned by us or any Affiliate, or licensed or
franchised by us or any Affiliate.

“Restaurant Loc¢ation(s)” reférs to and means the fixed locations. from which La Rosa Restaurants‘
are established; operated-and managed. SIS

SECTION 2
DEVELOPMENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS

Franchisor grants to Franchisee the right, and Franchisee accepts the right and undertakes the obligation
to develop and operate La Rosa Restaurants, each to be developed, opened and operated by Franchisee:
within the Deyelopment Area, provided that Franchisee develeps, opens 'and operates such Restaurants
(each, a “Development Restaurant ") in strict ‘accordance with the Development Schedule set forth in this
Agreemerit, the terms.and provisions of this Agreement, and, accordance with the terms and provisions. of
each respective Franchise Agreement. The: Development Area is and shall constitute the following
geographic area: '

L Development.Area 7 |
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Development. Area

[Enter geographic description of Development Aréa — If nothing is entered there:is no
Development Area]

Franchisée agrees that Franchisee must: (@)-open and commence. the operations of each new Development
Restaurant in accoerdance: with the Development Sched"uie for each respective Development Period; arid
(b) maintain in operation the minimum cumulative number of Development Restaurants in accordance
with the: Development Schedule for each respective Development Period. Franchisee agrees that “time is
of the essence” with respect to Franchisee’s developmerit obligations under this Agreement, and that
Franchisee’s failure to comply with the Development Schedule is grounds for immediate termination of
this Agreement and, any future dévelopment rights granted under this Agreement.

During the Term wof this Agreement, provided that Franchisee is in complianceé with the terms :and.
provisions of this Agreement including, but not limited to, the Developrient Schedule; and each
respective Franchise: Agreement, Franchisor will not opén, opéerate; of license any third party ‘the right to
open or operate La Rosa Restaurants within the Development Area: Franchisee agrees. that the designated
territory for each Devéelopment Restaurarit shall be determined by the Franchise Agreement for each
respective Development Réstaurants and that, in, aggregate, the operating territories for Franchisee’s
Development Restaurants may be:smaller-than the Development Area.

2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS

Except as provided in Section 2.1 .of this Agreement, Franchisor and Franchisee acknowledge and agree

that the rights granted in this Agreement are non=exclusive and that Franchisor, on Franchisor’s own
_behalf’ and on behalf of Franchisor’s affiliates, successors and assigns, reserves._all other rights not

expressly granted to Franchisee in this.Agréement:

2.3 PERSONAL RIGHTS

Franchisee agrees that Franchisee: does not and shall not have or possess the right to ffanchise,
subfranchise; license, sublicense and/or otherwise Transfer Franchisee’s: rights under this. Agreement. The
rights and privileges granted and conveyed to the Franchisee in this. Agreement may not be Transferred,
and, amongrother things, relate only to Development Area and subject to the terms and.conditions of each
respective Franchise Agreement for each Development Restaurant.

SECTION 3
TERM AND TERMINATION

3.1 TERM

This Agreement will be for a term that commences as of the Effective Date-and, unless earlier termiinated
by Franchisor, will automatically-end on the €arlier of*(a) the last day of thé calendar month that tlie- final
Restaurant is required to be opened -and opérating under the Devéelopment Schedule, or (b) the day the.
final Restaurant is open (the “Term”’). Upon expiration or termination of this Agreement for any reasen,
Franchisee: will not have any rights within the Development Area other than territorial rights that may
have been :granted to Franchisee and maintained by Franchisee pursuant to the tetins: of any and/or each
respective Franchise Agreement. The Term may not'be renewed or extended.
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3.2 TERMINATION BY FRANCHISOR
Franchisor will have the right, at Franchisor’s option, toterminate this Agreement and all rights granted
to Franchisee hereunder, ‘without affording: Franchisee' with any opportunity fo cure such default,
effective upon written: notice to. Franchisee, or automatically upon the occurrence of any of'the following
events: (a) if Franchisee Abandons Franchisee’s obligations under this Agreernent; (b) if Franchisee for
four (4) consecutive months; of any shorter périod that indicates an intent by Franchisee to discontinue
. Franchisee’s development of Restaurants within the Development Area; (c) if Franchisee becomes
insolvent or is adjudicated bankrupt, or if any action is taken by Franchisée, or by others against the
Franchisee, under any insolvency, bankruptcy or reorganization act, or if Franchisee makes an
assignment for the benefit or creditors or-a receiver is. appointed by the Franchisee; (d) if Franchisee fails
to-meet its development.obligations uiider the Dévelopmeént Schedule for any single Development Period
inchiding; but nict limited to, Franchlse,e s failure to establish, open and/or maintain the cumulative
number of La Rosa Restaurants in accordance: with Development Schedule; and/or (€) in the event that
any one Franchise Agreement is terminated. respecting any Development Restaurant and/or any other
franchise agreement .between Franchisor:and Franchisee. '

SECTION4
DEVELOPMENT AREA FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE

In exchange for the rights set forth and granted pursuant te the tefing of this Agreement, upon execution
of this Agreément, Franchisee shall pay to Franchisor a . Development Area fee of
[ (63 )] Dollars (the “Development Area Fee™). The Development Area Fee is not
refundable under any circumstance.

Franchisee agrees that the Development Area Fee is riot-a franchise: fee and, that at the: time of signing
each réspective Franchise Agreement; Franchisee shall pay to Franchisor an initial franchise fee and all
other fées in ‘accordance with thé terins and conditions of each respective Franchise Agreement, except
that theinitial franchise fee shall.conform-to-the amountsiset forth in Section 4:2 of this Agreement. If the
then-current 'standard Franchise Agreement to be signed by the Franchisee respecting a Development
Restaurant to be established :and operated by Franchisee spe01ﬁes an initial franchise fee that is greater
than or différent from the initial franchise fee specified in Section 4.2, below, then thie amount of the
initial franchise fee as specified in Section 4.2 shall govern, However, all other terms and provisions of
each respective Franchise Agreement, as to each Respective Development Restaurant, shall take
precedence:and govem.

4.2 INITIAL FRANCHISE FEES

The initial franchise fe¢ for each Development Restaurant, to be dqyfflbpcd and operated pursuant to the:
term$ and coriditioris of each respective Franchise' Agreement, shall be- comprised of the: following fixed
sum: :

|'Initial Franchise Fee (First Devélopmient Restaurant)

$35.000, payable and due up,dlg execution of the applicable Franchise: Agreement for Franchisee’s
fitst Development Restaurant. This initial franchise fee is.separate from and in addition to the
Development Area Fee set forth in Section 4.1 of this Agreement.

| Initial Franchise Fee (All Other Development. Restaurants Authorized by this Agreement)
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| Yriitial F[ané}'xisé Fee (A1l Other Development Restaurants Authorized by this Agreement),

Provided that Franchisee: is not in default of the terms of this Agreement (including but riot limited
to the Development Schedule:set forth below) and that Franchiseg is not in default 6f any Franchise.
Agreement or other agreement between Franchisor and Franchisee, the initial franchise fee for-all
other Development Restaurants; shall be $1'5,000 for each Development Réstaurant, payable at:the
time of signing; the' Franchise. Agreement for each Devejopment Restaurant.

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS

The applicable initial franchise fee as set forth in: Section 4.2 of thi§ Agreement for the first Development
Restaurant: shall be payable as set forth in accordance with the terms of thé Franchise Agreement for
Franchisee’s first Development Restauraiit. The applicable initial franchise fees, if any, as may be set
forth in Section 4.2 of this Agreéméiit for all other Development Restaurants authorized by this
Agreément, shall be paid in such amounts as set forth in Section 4.2 of this Agreemient at the time of
signing the franchis¢ agreement for each respective Development Restaurant.

Either prior to' or simultaneous to the execution of this Agreement, Franchisee has signed the' Franchise
Agreement for. Franchisee’s first Development Restaurant. Franchisee’s second Development Restaurant
and all Development Restaurants theréeafter, respectively, are to be developed and operated by Franchisee
pursuant to the terms and conditions of Franchisor’s then current Franchise: Agreement which Franchisee
must sign, on or before the earlier of: (a) The date Franchisee (subject to Franchisor’s approval of the
Restaurant Locatlon) executes a lease for the Restaurant Location for ach respective Development
Restaurant; (b) The date Franchisee (subject to Franchisor’s approval of the Restaurant Location) enters
into a purchase agreement for the real estate for'the Restaurant Location for-each respective Development
Restaurant; or(c) Six months prior to the date that each respective Dévelopriient Restaurant must be open
and in operation pursuant to the Development Schedule.

4.4 DEVELOPMENT SCHEDULE

-Franchisee agrees that to induce Franchisor to enter into this. Agreement, Franchisee has represerited to
develop, establish and operate Development Restaurants in accordance with 4 stiict development
schedule. Franchisee agrees that, as to the Development Restatirarits; Franchisee shall meet the following,
development schedule and requirements as to the number of Development Restaurants that must be
developed and established by Franchisee within the Development Area and in accordance. with each
respective Development Period (the “Development Schedule?”):

Aggregate Number of Developiient Réstaurants to be Developed

[[Eniter number or Development: Restaurants]]
Aggregate number of Development Restaurants that:must be establishied, opened:and operating by
Franchisee:in the Development Area pursuant to thie terms of this Agreement and each respective
Franchise Agreement,

Development Schedule.

Development Period Numiber of . | Restaurants.that must.be owned by
Development | Eranchise, open and continuously
Restaurants to.be operating (in accordance with each

established, developed | respective Franchise Agreeiment)

N
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and opened by
Franchisee-within the
Development Area for
each respective.
Development Period:

within the Development Area during
and within each respective ’
Development Period as of the last day
6f the calendar month for the
respective Development Period:

- Development Period | (Expires
; [ Months from Effective Date)

[ ]

L]

| Development Period 2 Expires
[__] Months from Effective Date:

Development Period 3 (Expires
| Months from Effective Date)

B

Development Period 4.(Expires

[___] Months from Effective Date) -

L O C

Development Period 5 (Expires
[__1Months from Effective Date)

i

Development Period 6 (Expires
[___]1Months from Effective Date)

Development Period 7 (Expires
1 [__1 Months from Effective Date)

- Develogment Period 8 (Expites
‘[ _1Months from Effeqt’i_v;ep_a'@_)_

Development Period 9 (Expires
‘\i[ 1 Months from Effective Date)

' Development Period 10 (Expires
'_] Months from Effective Date)

C g ¢ ¢ C

C o O g g c

4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE
Franchisee 'agrees and represents that it has conducted its own independent investigation and -analysis of

the prospects for the cstabl'ismnent of La Rosa Restaurants within the Development Ar’eaA,‘ that Franchiséee
approves of the Developmient Schedule as béing reasonable and viable; -and that Franchisee recognizes

that failure to achieve the results described in the Development Schedule will constitute a material breach
of'this Agreement with time being of the essence.

SECTION §

OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUIION"OF FRANCHISE AG‘R‘E‘EMENTS
For each La Rosa Restaurant owned, developed and opened for business by the Franchisee in the
Development Area, Franchisee must execute Franchisor’s then-current standard Franchise Agreement. A

§ 20)9. The/lmemicola Law Firm. P.C.
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then current standard Franchise Agreement must be executed by the Franchisee for each and each

Development Restaurant on or before the earlier of: (a) the date Franchisee (subject to Franchisof’s.

approval ‘of the. Restaurant Location) executes a lease for the Restaurant Location for each respective
Development Restaurant; (b) the date Franchisee (subject to Franchisor’s approval of the Restaurant
Location) enters into a purchase agreement for the real estate for the Restaurant Location for each
tespective Development Restaurant; or (c) six months prior to the date that each respective Development
Restaurant.must be:open and in operation pursuant to the Development Schedule.

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT
Franchisee agrees that pursuant to the terms' of each respectivé Franchise Agréement respectirig and/or
concerning the Development Area and/or this Agreement; that nothing contained in this Agreement shail
ebviate and/or reduce Franchisees obligafions as set forth in each respective Franchise Agreement
including, without limitation, Franchisees. obligatiens, respectively, to. pay royalty and all other fees in
accordance with each respective Franchise Agreement. Nothing contained in ‘this Agreement shall
modify, reduce or mitigate Franchisee’s obligations to Franchisor. The only fee and right contained in the
Franchise Agreement.that i$ modified by this Agreement is the fixed one-time initial franchise fée paid by
Franchisee to Franchisor at the time of signirig the Franchise Agreeiment, as such initial frarichise fee is
set forth and defined in Section 4.2 of this Agreement as to.the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT

Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be
Agreement may be modified from tiine to time by Franchisor -an‘d_ that reasonable_niodiﬁcaﬁon‘ and
ameéndments to the Franchise Agreement will not alter' Franchisee’s.obligations, under this Agreement.

5.4 COMPLIANCE WITH FRANCHISE AGREEMENTS
Franchisee ‘will operate the Development Restaurants and all other La Rosa Restaurants in strict
compliance the terms and conditions of each-respective Franchise Agreement.

5.5 -SITE'SELECTION e e

Franchisee will be solely responsible. for selecting the site(s) for the Franchisee’s Restaurant Locations. In
accordance. with the. terms and conditions of each respective Franchise .Agreement, Franchisee must
obtain Franchisor’s prior written approval as to each potential Restaurant Location selected by
Franchisee. Franchisee will retain ‘an experienced commercial real estate broker or salesperson who has
sufficient experience in locating Restaurant sites to. focate, acquire, purchase or lease the site for the
Franchisee’s Development Restaurants. Accordingly, no provision of this Agreement will be construed or
interpréted to impose:any obligation upon Franchisor to locate a site for the Development Restaurants, to
assist Franchisee in the 'selection: of a suitable site for the Development Resfaurants, or to provide any
assistance to the Franchisee in the purchase or lease of the site for the. Development Restaurants.

5.6 SITE SELECTION CRITERIA

Franchisee will not lease, purchase or otherwise ‘acquire a Restaurant Locations for the Development
Restaurants. until 'such information .as Franchisor may require regarding the proposed site' has been
provided to Franchisor by Franchisee and has been approved by Franchisor. Information requested by
Franchisor may include, without limitation, information regarding the proposed Restaurant Logation as to
accessibility, visibility, potential traffic flows, lease terms and other demographic information. Franchisee
shall not enter irito any lease or purchase agreement with respect to any proposed Restaurant Location
until Franchiser has approved the site.
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SECTION 6
TRANSFER OF INTEREST

6.1 BY FRANCHISOR

At all times, Franchisor possesses and maintains' the sole and absolute right to transfer and/or assign
Franchisor’s rights and obligations under this Agre¢ment, in' whole and/or in part (for any purpose and in
.any form of transaction ‘as may be designated and/or elected by Franchisor, in Franchiser’s sole
discretion) to any person, entity, Corporate Entity .and/or third-party without the consent of Franchisee
and without the approval of Franchisee:

6.2 BY FRANCHISEE

Franchisee shall not Transfer and/or assign this Agreement- without the express written consent -of
Franchiser which Franchisor may. withhold in Franchisor’s sole discretion and Franchiser’s Reéasonable
Business Judgment. If Franchisee is a Corporate Entity the Owners of Franchisée shall not Transfer their
ownership and/or equity interests in Franchisee without. the express written consent of Franchisor which
Franchisor may withhold in Franchisor’s sole discrétion and Franchisor’s Reasonable Business Judgment.
Any Transfer and/or assignment in violation, of the foregoing shall constitute a material default of this
Agreément and shall result in the immediate and automatic termination of this Agreement.

o SECTION 7
ENFORCEMENT AND CONSTRUCTION

7.1 SEVERABILITY AND SUBSTITUTION.OF VALID PROVISIONS

(1) Except as expressly provided to: the contrary in this Agreement, Franchisor and Ftanchisee
acknowledge and agree that each term and condition of this Agreement shall be interpreted or
otherwise construed to be independent of each other and severable. Although each term and
condition of this Agreement are considered by the parties. to be reasonable and intended, to be
eiiforceable, if any such term and condition of this Agreement is found by a court of competent
jurisdiction, agency, or other governmental agency to be unenforceable as written or otherwise;
thien such term and condition shall be modified; rewritten; interpreted, or “blue-lined” to-include
as. much of its nature and scope as-will render it enforceable. If'such term and condition cannot
be so modified, rewritten, interpreted, or “blue-lined” in any respect, then it will not be given
effect and severed from this. Agreement, and the remainder-of this Agreement shall be interpreted,
construed.and enforced as if such tetm and condition:was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greater prior notice .of ‘the termination of
this. Agreement than is required in this Agreement, or the taking of some-6ther actior fiot: tequired
by this Agreement, or if under any applicable and binding law or tule, any term and condition. of
this: Agreement, or any specification, standard, or operating procédure Franchisor prescribes is.
invalid or unenforceable, then the greatef prior naotice and/er other action required by law or rule
shall be substituted for the comparable provisions, and Franchisor has the right, in its sole
discrétion, to tmoduify tthe invalid or unenforceable term and condition, spegification, standard, or
operating procedure to the extent required to be valid and enforceable. Franchisee agrees. to be
bound by any such substitited and/or modifiéd térm and condition of this Agreement impos'i"ng,
the maximum duty pernitted by law that is prescribed within the terms of any provision of this
Agreement as though it were originally aid separately articulated in, and made a part -of,, this
Agreement as of the Effective Date and/or any specification, standard or operating procedure
Franchisor prescribes, ‘which may result from striking from any térms and " conditions,
specifications, standards, or operating, procedures, and any portion or portions ‘theréof, a court
may hold to be unenforceable or from reducing the scope of any promise or covenant to. the
extent required to ‘comply with a court order. Modifications to this. Agreement shall be effective
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only in those jurisdictions in which such -terms and conditions, specifications, standards, or
operating procedures. are- found to. be unenforceable, unless Franchiser elects to. give them greater
applicability, in which case, this Agreement shall be enforced as originally made: in all other
jurisdictions, '

7.2 WAIVER OF OBLIGATIONS

No-delay, waiver, omiission, or forbearance-on the part of Franchisor to enforce any term and condition. of
this Agreement or exercise -any of Franchisor’s, rights, options, or powers under this Agreement
constitutes a waiver by Franchisor to enforce any other termiand condition of this Agreement or exercise
any of Franchisor’s other rights, options, or powers under this Agreement. No such delay, waiver;
omission,, or forbearance shall constitute a waiver by Franchisor to subsequently efiforce such terin and
condition of this Agréement or subsequently exercise such. right, option, Or power. Acceptance: by
Franchisor of’ any payments, fees, charges, or other amount from Franchisee payable to Franchisor
pursuant to this Agreement shall not-constitute'a waiver or acceptance of Franchisee’s-default-or breach: of
this Agreement or otherwise a waiver of any term :and .condition of this Agreement, and Franchisor
reserves. the right to. pursue any and all additional remedies. set forth in this Agreement, at law, or in
equity. Franchisor shall likewise not be deemed to-have waived or impaired,any term and condition, right,
option or power set forth in this Agreement by. viftug of any customi or practice of the partles at variance:
with the terms and conditions of this Agreement or Franchisor’s insistence upon Franchisee’s sstrict
compliance with Franchisee’s obligations, including any mandatory specification, standard or operating,
procedure. No:waiver by Franchisor. of ‘any term and condition of this Agreement shall be valid unless in
‘writingand signed by Franchiser.

7.3 SPECIFIC PERFORMANCE AND INJUNCTIVE 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 against threatened conduct that will cause
-damages:orloss to it, the Licensed Marks or the System.

74 RIGHTS OF PARTIES ARE CUMULATIVE

---—The rights of Franchiser and Franchise¢ under this Agreement are cumuldtivé—and: -rio-€xércise ‘or
enforcement by 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.

7.5 GOVERNING LAW

‘THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE
GOVERNED 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 TTS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.

7.6 EXCLUSIVE JURISDICTION AND VENUE

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 STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR
‘CLOSEST TO MONMOUTH COUNTY; NEW JERSEY,; OR, IF APPROPRIATE, THE. UNITED
STATES DISTRICT COURT NEAREST TO FRANCHISOR’S CORPORATE HEADQUARTERS AT
THE TIME SUCH ACTION 1S FILED. FRANCHISEE IRREVOCABLY SUBMITS TO THE.
JURISPICTION OF ANY SUCH COURT AND WAIVES ANY OBJECTION! [T MAY HAVE TO:
EITHER THE.JURISPICTION OR VENUE OF ANY SUCH COURT.,
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7.7 VARIANCES

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN' FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS OR
CHANGES FROM THE UNIFORM STANDARDS OF THE SYSTEM, WHICH FRANCHISOR
DEEMS DESIRABLE ©OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES.
FRANCHISEE UNDERSTANDS THAT IT- HAS NO RIGHT TO OBJECT TO OR
AUTOMATICALLY OBTAIN SUCH VARIANCES, AND ANY EXCEPTION OR. CHANGE MUST
BE APPROVED IN. ADVANCE BY FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS
THAT EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AND. THAT THE RIGHTS AND OBLIGATIONS OF EXISTING FRANCHISEES
MAY DIFFER MATERIALLY FROM THIS AGREEMENT.,

7.8  LIMITATIONS OF CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES OF ACTIONS ARISING OUT OF; OR RELATING TO,
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANGHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR
CAUSE OF ACTION 1S COMMENCED WITHIN TWO (2) YEARS FROM THE DATE ON WHICH
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR 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 CLAIM
AND/OR.CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME:;

7.9 WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
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—FO-ANY-CLAIM (A) ALLOWED BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY'S FEES OR COSTS AND EXPENSES UNDER THIS
AGREEMENT; AND/OR (B). FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE
OWNERS UPON OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER
TERM OF THIS' AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY
AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES ‘SHALL CONTINUE. IN FULL FORCE AND
EFEECT.

7.10  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 AS TO ANY MATTERS ARISING OUT 'OF; OR IN ANY WAY RELATED
TO THIS AGREEMENT OR THEIR RELATIONSHIP' AS FRANCHISOR AND FRANCHISEE
RESULTING FROM THIS AGREEMENT.

7.11  BINDING EFFECT

This Agreement 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 written
-aprecinent sigried by both Franchisee and Franchiser. -
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7.12 COMPLETE AGREEMENT

This Agreement, the documents referred to-in this Agreement constitutes the entire, full and complete.
Agreemient bétween Franchisor and, Franchisee concertiing the stibject ‘matter of this 'Avgreemenf and
supersedes all prior related agreements between Franchisor and Franchisee. Notwithstanding the
foregoing, the disclosure document (as registered with certain. states, required by federal law or'otherwise
and provided to Firanchiseée or its representative) shall not be deemed to constitite a part of this
Agreément nor as.a separate, binding agreement ‘concerning, the subject matter hereof. Nothing in the
Agreement is intended to disclaim the representations we made: in the franchis¢ disclosure: docurrient that
we furnished to you.,

7.13 ATTORNEY FEES AND EXPENSES

Franchisee agrees that in the event that a court of competent jurisdiction shall issue a judgment, decision
and/or order finding, holding ‘and/or declaring Franchisee’s .breach of this Agreemeént than Franchiser
shall be entitled to the recovery of all reasonable attorney fees, costs and.expenses associated with and/or
related to such litigation. Said fe€s, costs and expenses shall iriclude, but not be limited to, attorney fees,
deposition expenses, expert witnéss fees and filing fees.

7.14 ‘WAIVER OF CLASS-ACTION:

INDIVIDUAL.DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS:

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE LA ROSA RESTAURANT FRANCHISE FROM FRANCHISOR TO FRANCHISEE,
WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-WIDE BASIS, AND,
THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE’S OWNERS, SPOUSES
AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR’S AFFILIATES,
OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY
OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY..

7.15 ACCEPTANCE BY FRANCHISOR

This Agreement - will not'bé binding.on Franchisor'unless and until an.authorized officer of Franchisor Kas ™

signed it.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee ackiowledges and represents that prior to the signing of this Agreement that Franchisor
recommended and ‘that Franchisee had the opportunity to have this Agreement and the Franchise
Disclosure. Document reviewed by Franchisee’s lawyer, accountant.and.other business advisors,

7.17 NO PERSONAL LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR
AUTHORIZED AGENTS

Franchisee agrees that the. fulfillment of any of Franchisor’s, obligations written in this, Agreement or
‘based on any oral communications ruled to be binding in a court of law shall be Franchisor’s ‘sole:
obligation and none of Franchisor’s employees, officers and/or authorized agents shall be personally
liable to Franchisee for any reason. In addition to the foregoing, Franchisor and Franchisee are not joint
employers. S

7.18 NON-UNIFORM AGREEMENTS

Franchisee ackniowledges that Franchisor makes no‘representations or warranties that all other agreements
with La Rosa Holdings, LLC franchisees entered into before or-affer the Effective Date do or'will contain
terms substantially similar to those contained in this Agreement. Franchisée agrees that Franchisor may,
waive or modify comparable provisions of other franchis¢ agreements to other System franchisees in a
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non-uniform manner.

7.19  NO RIGHT TO OFFSET

Franchisee shall not, on. grounds of the alleged nonperformance, material breach, or defaiilt by Franchisor
of this Agreement, any other agreement between Franchisor and Franchisee, or for any other reason,
withheld any pa_y;rrjen‘t, fee, or any othér amount payable by Franchise to Franchisor pursuant to this
Agreement, in‘é]udirlg, without limitation, the payment of the Royalty Fee and Advertising Contributions,
of any otherf payment obligation by: Franchisee to Franchisor. Franchisee shall not have the right to offset
or withhold any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor -against
any payment, fee, or any other amount payable to Franchisor pursuant to. this Agreement or any othér
payment obligation by Franchisee to Franchisor: '

7.20 HEADINGS

The headings and subheadings in this Agreement are strictly for convenience and reference only, and they
shall not limit, expand, or otherwise affect the: interpretation and construction of the térins and cofditions
of this Agreement.

721  AUTHORITY TO EXECUTE AND BIND

Each party acknowledges, warrants. and represents that it has all requisite power and ‘authority to enter
into this Agreement. The ‘execution, delivery, and performance of this Agreemient has been dily and
lawfully authorized by all necessary actions of each paity; and the Signatory to this Agréernent for each
party has been duly and lawfully authorized to execute this Agreement for and on behalf of the party for
whom each signatory has signed.

7.22. COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES

This Agreement may be executed in counterparts, all of which counterparts.shall be:deemed corigingls and.
taken together shall constitute a single agreement,.and the signature pages of which may. be:detached from
the several counterparts and attached ‘to a single copy of this Agrgé;nent to physically form a single
document, '
7.23  JOINT AND SEVERAL LIABILITY

If Franchisee: consists of more than.one. person or entity, then their liability under this Agreeinent shall be
deemed joint and several. ’

7.24 RECITALS AND REPRESENTATIONS

The parties acknowlédge and agree that the recitals and representations contained on the first page of this
Agréement are true .and accurate, shall constitute :a material part of this Agreement, and are hereby- fully
incorporated into the terms and conditions of this Agreement,

SECTION 8
NOTICES
All written notices.and reports permitted or required to be delivered by this. Agreement or 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 commercial 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,, ‘pc’)étage prepaid, and addreéssed fo the party fo be notified at its most current principal -
busitiess addiess of which the netifying party has been notified. Reports requiring delivery shall be
delivered by certified U.S. mail and electronically, as 'specified by Franchisor. The. addresses for the:
parties. set forth in the initial paragraph of this Agreement shall be used unless and until a different
. address has been designated by written notice to the other party. Any notice.required under this
Agreement shall not be deemed. effective or given by Franchisee to. Franchisor unless given in. strict
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compliancé with this Agreement.ln 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
request and all supporting documentation, provided if Franchisor does net respond, such. reéquest shall be
deemed unapproved. Franchisor’s consent to, or approval of, any act or reqiiest by Franchisee shall be
effective only to the extent specifically stated, anid Franchisor’s cofisent or approval shall not be deemed
to'waive, or rerider uninecessary, .consent or approval of-any other subsequent similar act or request.

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement as of the
Effective Date-set forth in the first paragraph of this Agreement.

Franchisor: Franchisee: .
La Rosa Holdings, LLC

By:

Franchisee Signature

Title Name (please print)

Franchisee Signature

Name: (please print)
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(Qutlet Not Open Yet).

RIBGrill, LLC

FRANCHISEES I

‘State Business Address | Franchisee Phone Number

Florida ‘ Broward County, Florida | Zahid Anwar Zahid711@gmail.com |
(Outlet Not Open Yet) | Humd, LLC 1

New Jersey | Sea Grit, New Jersey Robert Baker Rbrx130@aol.com

399 Spotsweod Englishtown

K & M Food Group,

' 732-251-0505

Road Corp. ,
Monroe Township, New Kim Aiello
Jersey 08831 Michael Daya
368A Springfield Avenue SPRAH LLC 908-464-4100
Berkeley Heiglits NJ 07922, | Salvatore Pepe

New York 245 Richmond Valley Road Cluck Cliick Chicken Inc. | 718:966-1555:
Staten Island, NY 10309 Michael Esposito
1172 Victory Boulevard Cluck Cluck Chicken 2 929-415-6000.
Staten Island, NY_10301 Inc. :

80 Guyon Averiue
Staten Island, NY 10306

Michael Esposito

Cluck Cluck Chicken 3
Inc.
Michagl Esposito

929-415-6000

_| (Outlet Not Yet Open)
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT H
LIST QF FRANCHISEES
THAT HAVE LEFT THE.SYSTEM -

‘There are no Franchisees requiring disclosure in this Exhibit H
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CAILlFORNI‘A DIHSCDQSURE‘
CALIFORNIA ADDENDUM TO
La Rosa Holdings, LLC Franchise Disclosure Document

a. 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.

b. The franchisor; any person or franchise broker in Item 2 of the FDD is (or not) subject to any
currently effective ordér-of any national securities association or national securities. exchange, as defined
in the Securities Exchange Act of 1934, 15 U:S.C.A. 784 ef seq., suspending or expelling such persons
from membership in.such association orexchange.

¢ California Business and Professions Code 20000 through 20043 provide rights to the franchisee
concerning termination, transfer or non-renewal of a franchise. If thé franchise agreement contains a
provision that is inconsistent with the law, the law will control.

d. The franchise agreement provides for termination upon bankruptcy. This provisiori may not be
enforceable under federal bankruptcy law. (11 U:S.C.A. Sec. 101 et seq.).

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

f. The franchise agreément contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated -damages clauses are unenforcéable.

g. The Franchise Agreement requires litigation to be conducted in.a coutt located within the State of
New Jersey. This provision may not be enforceable under California.law.

h. Prospective franchisces are encouraged to consult private legal counsel to. determine the
applicability of California and federal laws (such as Business and Proféssional Code Section 20040.5,
Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchlse
agreement restricting venue to.a foram OutSldC the State of California.

i The franchise agréement requires application of the laws of'the State of New- Jersey.

j- Section 31125 of the ‘California, Corporations Code: reqmres us. to give you a disclosure
document, iin a form containing the infermation that the commissionér may by nile er order require,
before:d- SOllCltatIOD 'of a proposed.material modification.of an existing franchise.

ki You must sign a general release of claims if you renew or transfer your franchise. California
Corporations Code Section 31512 voids ‘a waiver of your rights under the Franchise Investment Law
(California Corporatlons Code Sections 31000 Through 315'16). Business and Professions Codée Section
20010 Voids a waiver of your rights uridér the Franchise Relations Act (Business and Professions Code
Sections 20000 through 20043.

1. ITEM 6: The highest interest rate.allowed by law in the State of California is teri (10%) percent.
m. ITEM 17:California. Business and Professions Cede Sections 2000 to 20043 provide. rights to. the
franchisée concerning termination er non-renewal of a franchise. If the franchise agreement contains a

provision that is inconsistent with the law, the law'will coritrol.

n. The following URL address is for the ftanchisor’s. website: www.larosagrill.com.
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OUR WEBSITE HAS NOT BEEN REVIEWED '‘OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE. MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
BUSINESS. OVERSIGHT AT WWW.DBO:CA.GOV.

0. This Addéndwn shall be effective only to the extent that the jurisdictional requirements of the,

California Franchise Investment Law are met independently with respect to such provision, without
reférence to this Addendum to the Franchise. Disclosure Document.
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Connecticut Disclosure. _
CONNECTICUT ADDENDUM TO
La Rosa'Holdings, LLC Franchise Disclosure Document

AMENDMENT OF EDD DISCLOSURES:

Item 3, “Lifigation”, ltem 3 is hc’reby»s‘upplcmented by the addition of the fol'lowin,g: statements:
ihcorporated at the beginning of the [tem 3:

a. Neither the Franchisor nor any person identified -in Items 1 or 2 above has any
administrative, criminal or material civil action (of a significant number of <civil actions
irrespective 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 law, securities. law, misappropriation.of property or comparable allegations.

b, Neitherthe Frarnchisornor any other person identified in ltems | or 2 above has during the
ten (10) year period immediately preceding the date of this Disclosure Document, been convicted
of-a felony or pleaded nolo contendere to a felony charge:or been held liable in any civil action by
final judgment, or been the sibject of any material complaint or other legal proceeding where a
felony, civil action, .complaint or other legal proceeding. involved violation of any franchise law,

fraud, embezzlement, fraudulent conversion, restraint of trade, unfair or deceptive practices,

business opportunity law, securities law, misappropriation of property or comparable allegations
of which was brought by a present or former purchaser-investor or which involves or mvo]ved ‘the
business opportunity relationship..

c. Neither the' Franchisor nor any person identified in Items 1 or 2 abové: is subject to any
currently effective injunctive or restrictive order or decree relating to the franchise, or under any
federal, state of' Canadian franchise, securities, business opportunity, antitrust, trade regulation or
trade. practice law as a résult of concluded or pending action or proceeding brought by a public

‘Tagency, O is a party to.a proceeding currently pending in which an order is sought, Telating to ot
affecting business opportunity activities or the seller-purchaser-investor relationship, or inyolving
fraud, including but not Timited to, a violation of any business opportunity law, franchise law,
ssecurities law or unfair or deceptive practices law, embezzlement, fraudulerit conversion,
m,i,sapproprj,atibn of property or restraint of'trade..

d Neithier Company nor any. person identified in ITEM 2 above: is subject to any ‘currently
effective order of any national securities association or national securities exchange (as defined in
the Securities & Exchange Act of 1934) suSpendi’ng.or"vexpe'lling these persons from membership
in the association.or exchange.

Item 4, “Bankruptcy”, Item 4 is hereby supplemented by the addition of the following statements
incorporated at the beginning of the Item 4
No entity or person listed in Items 1 and 2 of'this Disclosure Document has, at any time during
the previous ten (L0) 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 person.
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Hawaii Disclosure
HAWAII ADDENDUM TO.
La Rosa Holdings, LLC Franchisé Disclosuré Document:

ADDITION TO FDD RECEIPT EXHIBIT “I”

The Receipt for'this. Disclosure Document (attached as Exhibit “I7) is supplemented to add'the following:

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

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL. TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO: THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY
THE PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT,
OR AT LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE
FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE
DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS
RELATING TO THE SALE OF THE FRANCHISE.

3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL.
PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR AGREEMENT
SHOULD: BE REFERRED TO: FOR A STATEMENT OF ALL RIGHTS, CONDITIONS,
RESTRICTIONS AND ‘OBLIGATIONS:OF BOTH THE FRANCHISOR AND THE FRANCHISEE

1 2019; The, Internicola Las Firm, P.C. LaRosa FDD 2.29.19: Amended.4.9.19



Ilinois Disclosure
ILLINQISADDENDUM TO:
La Rosa Holdings, LLC Franchise Disclosure Document

DISCLOSURE REQUIRED BY THE STATE OF ILLINOQIS

Hlineis L.aw governs the Franchise Agreement’(st) and, if applicable, the Development Agreements

In conformance with Section 4 of ‘the Illinois. Franchise Disclosure Act, any provision in a franchise
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void.
However, a franchise agreement may provide-for arbitration to take place:outside of [llingis,

Your rights upon Termiration aind Non-Renéewal are: set forth in sections 19 :and 20 of the Illinois
Franchise Disclosure Act.

In' conformance, with section 41 of the Illinois Franchise Disclosure Act, any -condition; stipulation or

provision purporting to bind any- person dcquirinig any, franchise to waive compliance with the Illinois
Franchise Disclosure Act or any other law of [llinois is void.
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Indiana Disclosure
INDIANA ADDENDUM TO
La Rosa Holdings, LLC 'Fran(;hise Disclosure Document

AMENDMENT OF EDD DISCLOSURES:

a. Item 8, “Restrictions on Sources of Prodiicts and Services”, Itern § is hereby amended and
supplemented by the addition of the following disclosure:
Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain money, goods,
services; or afy Gther benefit from any other person with whom ‘the franchisee does
business, on account ‘of,. or in relation. to, the transaction between the: franchise¢ and. the
othier person, other than for compénsation for sefvices rendered by, the: franchisor, unless
the benefit is promptly-accounted for, ‘and transmitted by the franchisee.

b. Item 6, “Other Fees” and Item 9, “Franchisee’s. Obligations®, are hereby:amended and
supplemented, as follows:
The: franchisee will not be required to mdemmfy franchisor for any liability imposed upon
franchisor as a result of franchisee’s reliance upon or use of procedures or pro_ducts that wereé
required by franchisor, if the procedures .or products were utilized by franchisee in the manner
required by franchisor.

c. Item 17, “Renewal, Términation, Transfer.and Dispute:Resolution,” Item; 17 is hereby amended
-and supplemented,, as follows:
Indigna 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 Deceptive Franchise Practices. Law.

ITEM 17(r) is. amended subjeet ; fo Indlana Code 23.2-2.7- 1(9) tg provide that the post-term non-
corhpetition covenarit shall have a.geographical limitation of the territory granted to Franchisee.

ITEM 17(v) is amended. to provide that Franchisees will be permitted to ¢omimenee litigation in
“Indiana for any cause of'action under Indiana Law.

ITEM 17(w) is amended to provide-that in the event of a.conflict of law, Indiana Law governs
any cause of actien that ag’ises“under the Indiana Disclosure Law or the Indiana Deceptive
Franchise Practices Act.

d. This Addendum shall be effective only to the extent that the jurisdictional requirements. of the

Indiaha Code areé mét independently with respect to-such provision, without reference to this. Addendum
to'the Franchise: Disclosure. Document.
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Maryland Disclosure
MARYLAND ADDENDUM TO
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) The L’gEneral release ,réguire’d asa cgndition -of renewal, sale, and/or assignment/transfer
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.

(b) A Franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

(¢)  Any claims drising under the Maryland Franchise Registration and Disclosure Law: must
beé brought within 3. years after:the grant-of the franchise. !

(d) In the event of a conﬁi‘ct of laws if required by the Maryland Franchise Registration and
Disclosure Law, Maryland law- shall prevail.

(e). The Franchise Agreemerit provides for'termination upon bankruptcy. This provision may
not be enforceable under federal bankruptcy: law. (11 U.S.C. Section 101, et seq.).

L2019, The Intemicola Law Firmi, R.C. LaRosa FDD 2:29.19:- Amended 4.9.19



Michigan Disclosure
MICHIGAN ADDENDUM TO
La Rosa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD. DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE

ENFORCED AGAINST YOU.
1y A prohibition of your right to join an association of Franchisees.
1i) A tequirement that you assent to a release, assignment, novation, waiver or estoppel that

deprives you of rights and protections provided in this act. This shall not preclude you, after
entering into a.Franchise Agreement, from settlingany and all claims.

i) A provision that permiits us to terminate @ franchise before the expiration of this term,
except for good cduse. Good cause shall include your failire to comply with any lawful provision
of the Franchise: Agreeriient and to cure the fdilure 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 permits us to refuse to renew a franchise without fairly compensating
you- by repurchase or otlier means for the fair market value at the time of expiration of your
inventory, supplies, equiprient, fixtures, and furfiishings. Personalized ‘materials, that have no
valile to us and inventory, supplies, equipment, fixtures and fumlshmgs not reasonably required
in the conduct of the franchise business are not subject to compensation. This subsection applies
only if: (a) the term of the franchise is less than 5 years, and (b) you are prohibited by the
« franchise agreement” or-other~ agreement fiom continuing fo conduct substantially the same:
business under another trademark, service mark, trade name, logotype, advertising of other
comimercial symbol in the same area subsequent to- the expiration of ‘the franchise or you do not
recéive at least 6 months advance notice of our intent not to renew the franchise.

V) A provision that permits-us to refuse to renew a franchise on terms generally -available to
‘other Franchisees. of the same class or type- under similar circumstances: This section does not
require a.renewal provision.

e A provision requiring that litigation be.conducted outside this state. This shall net
preclude’you from entering into an agreement, at the time of litigation, to conduct
litigation at'a location. outside this state:,

e A provision that permits us to refuse to permit a transfer of ownership of a franchise,
except for good.cause. ‘The subdivision does not prévent us from ¢xercising 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 then-current reasonable
qualifications or standards.

- The fact thatthe proposed transferee'is our or Sub-franchisor’s competitor:
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- The unwillingness of the proposed ttansferee to agree in writing to comply with
all lawAiil obligations.

- Your or proposed transferee’s failure to pay us-any sums or to cure any default n
the Franchise Agreement existing at'the time of the proposed transfer.

~ A provision that requires you to resell to us items that are not uniquely identified
with us. This subdivision 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
subdivision prohibit a provision that grants us the right to 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).

- A provision that permits us to directly or indirectly convey, assign or otherwise
transfer our obligatiens to fulfill contractual obligations to you unless-a provision has
been made for providing the required contractual services.

b. If :our most 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 initial investment and other funds you
paid until our obligations, if any, to provide real estate,, improvements, equipment; inventory, training or
other items included in the franchise offering are fulfilled. At our option, a suréty 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,. Consuiner

Protection Division, Attention: Franchise Bureau, 670 Law Building, Lansing, MI 48913; telephone
number (517).373-3800..
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Minnesota.Disclosure
MINNESOTA ADDENDUM TO
L.a Rosa Holdings, LLC Franchise Disc¢losure Documenit

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE
ACT. REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING
BY THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE,
(COMPLETE AND-NOT MISLEARING..

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION,
BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO
THE FRANCHISE. THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND
OBLIGATIONS.OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES:

a. Item 13, “Trademarks™; Item 13 is hereby supplemented and amended by the ‘inclusion of the
following:
As required by the Minnesota Franchise Act, Minn, Stat. Sec. 80C.12(g); we will
reimburse yoii forany costs incurred by you in the defénse-of your right to use the marks,
so long .asj’y;du ‘werée using the marks. in the manner authorized by us, and so long as we:
are titnely notified of the claim and given the right to manage the defense of the claim
including the right to compromise, settle or otherwise resolve the-claim, and to determing:
‘whether to.appeal a final determination of the elaim.

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

With respect to franchises governed by Minnesota law, we will comply with Minn. Stat. Sec. 80C.14,,
Subds. 3, 4.and 5, which require, except in certain specified cases, that you be given 90 days’ notice of
termination (with 60 days to cure) and 180 days’ notice-of non-renewal of the Agreement.

1TEM 17 shall not provide for a prospective general release of clailns against us that may be subject to
the Minnesota Franichiseé Law. Minn. Rule 2860.4400D prohibits a franchisor from requiring a
franichisee to assent to a general release..

Minn. Stat. §80C;21 anid Minn. Rule 2860.4400J prohibit us from requiring litigation to be conducted
outside Minnesota. In addition, nothing, in the Disclosure Document or Franchise .Agreement can
abrogate or reduce any of your rights.as-provided for in Minnesota Statutes, Chapter 80C, or your rights
fo any procedure, forum or remedies provided for by the laws of the jurisdiction,
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‘New York Disclosure
NEW YORK ADDENDUM TO
La Roesa Holdings, LLC Franchise Disclosure Document

ADDITIONAL RISK FACTORS

The FDD Cover page is amended to add the following risk factors:

1. INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL. THE STATE
ADMINISTRATORS LISTED IN EXHIBIT.A OR YOUR PUBLIC LIBRARY FOR SOURCES OF
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION
IN THIS DISCLOSURE.DOCUMENT. [F YOU LEARN THAT ANYTHING IN THE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK
STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES,
120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK 10271,

2. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS

COVERED IN THE PROSPECTUS. HOWEVER, THE FRANCHISOR CANNOT WSE THE
| NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
] TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS PROSPECTUS,

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: beginning of the Itein 3: ’

Except as -described below; neither we, nor .dny of our predecessors, nor any person.
identified in. Item 2 .above, nor any affiliate offering franchises or licenses under our
ttademark, has an .administrative, criminal or civil action pending against that petson
alleging: a felony; a violation of 'a franchise, antitrust or- securities law; fraud,
embezzlement, fraudulent conversion, misappropriation of property; unfair or déCe_‘pti'ye
practices or-comparable civil or misdemeanor allegations.

Except as described below, neither we, nor any ‘of our predecessors, nor any person
identified in Item 2 above, nor any affiliate offering franchises or licenses under our
tradernark, has been corivicted of a felony. of pleaded nolo contendere-to a felony charge
or, within the ten-year period immediately, preceding the application for registration, has
beeti convicted of or pleaded nolo contendere 19 a niisdemeanor ¢harge or has been the
subject of a civil action alleging: violation of a franchise, .antifraud or securities law;

©.2019: The-Internicola lzaw Firm. PIC: LaRosa:FDD 2:29.19; Amended 4:9:19.



fraud, embezzlement, fraudulent conversion or misappropriation of property, or unfair or

deceptive practices or comparable allegations.

Except as described below, neither we, nor any of our predecéssors, fiof any person
identified in Item 2 above, nor any affiliate. offering franchises or licenses under our

trademark, 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 procegding brought by a public agency; or is. subject to any currently
effective. order of any national securities association or national securities éxchange,
as defined in the Securities and Exchange Act of 1934, suspénding or expelling such
person from membership in such association or exchange; or is subject to a currently
effective injunctive or restrictive: order rélating to any other businéss activity as a
result of an action brought by a public agency or department, including, without
limitation, actions affecting a license as ‘a real estate broker or sales agent:

Accordingly, other than the actions described below, no 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
‘partnets, during the 10 year period immediately before the date of the Disclosure
Document: (a) filed as debtor (or had filed against it) a petifion ‘to ‘start an action urider
the U.S, Bankruptcy Code; (b) obtained a diseharge of'its debts: under the: bankruptcy
code; or (c) was a principal officer-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 partier of the franchisor held this
position in the company er partnership. ,

€. Item 17, “Renewal. Termination, Transfer and Dispute Resolution,” Item 17 is hereby amended
by- deleting*d”, *j”, “w" and the following new'“d”, “”, “w” shall be substituted in lieu thiereof in Ttem
17:

Ptovision Section. in Franchise | ‘Summary

or othier Agreément

d. Termination
by franchisee.

Article 16.B

| Article 3, Sections 687.4and 687.5.

 Material default by us and compliance with post-
termination obligations: Pursuantto New York General
. Business Law, the franchisee may. terminate the Franchise |
Agreement upon any grounds:available by law. No !
“general release shall be required as a condition of renewal,
" 'termination and/or transfer that is intended to exclude
claims arising urider the New York General Business Law,
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_!i..A_s's'i"g'riment of | Article 14.A No réstriction on our right to assign.
.contract by us

w. Choice of law Atticle 18.F Néw Jersey law applies.
' The-forégoing choice.of law should not be considered as a
waiver of any right conferréd Gpon the franchiser or the
franchisee by the General Business Law of the. State of
New York, Artticle 33.

d Item 17(b), “Termination by Franchisee.” Item 17(b), is supplemented to add the- following
Statement to Item 17(b):

No general release shall be required as a .condition of renéwal, 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.

€. Item 5, “Initial Fees,” Item 5 is supplemented to add the following statement to Item 5:

The Franchise. Fee may be used to defray franchisor’s costs. in obtaining and
screening franchisees, providing training, training materials and assisting in
opening, the franchised business.

f. Item 6, “Other Fees” and_Item 11, “Franchisor’s Assistance, Advertising, Computer Systems and

Training”. Items 6 and 1 kof the Disclosure Document dre aménded to add the followings

== — =+ - The franchisee will not be required to indemnify franchisor for any-liability- -~
imposed on franchisor as a result of franchisee’s reliance upon or use of
procedures or products that were requited by franchisor, if the procedures -or
products were utilized: by franchisee in the:manner required by franchiser..

g. There are circumstances in which an offering made by us would net fall within the scope of the:
New York Generdl Businéss Law; Article 33, such as when the offer and acceptanceroccurred outside. the:
state of New York. However,.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 New York. We are required to furnish-a New York
prospectus to every prospective franchisee who: is protected under the New Y.ork General Business Law,,
Atticle 33.

h. Franchisor represents that this Disclosure Docurment -does not knowingly omit anything. or
contain any untrue statements of @ material fact.

1. This: Addendum shall be effective only to the extent that the jurisdictional requirements of the:
New York General Business Law and of the regulations promulgated thereunder are met independently
with réspect to such provision, without réference to this Addendum to ‘the Franchise Disclosure
Document.
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North Dakota Franchise: Investment Law.

North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO
La Rosa Holdings, LLC Franchise Disclosure: Do¢ument

AMENDMENT OF FDD DISCLOSURES:

a. Item 5, “Initial fees™, is hereby amended and supplemented, as. follows:

Refund and cancellation -provisions will be inapplicable to franchises, operating under
North Dakota Law, North Dakota Century Code Annotated Chapter 51-19, Sections 51-19-01
through 51-19-17. If franchisor elects to cancel this Franchise Agreement, franchisor will be
entitled to a reasonable fee for its evaluation of you and related preparatory work performed and
expenses:actually incurred. '

b. Item 6, “Other Feés”, is hereby amendéd and:supplemented, as follows:

‘No consent to termination or liquidated damages shall be required from franchisees in the
State of North.Dakota.

¢, Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Itém 17 is hereby ‘amended and

supplemented, as follows:;

7 Any provision réquiring 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 51-19-09 of the North Dakota Franchise Investment Law.

Any provision reqp'iring, a franchisee to-consent to termination or liquidation da_ma'ges has
been determingd to be unfair, unjust and inequitablé within the intent of Seéction 51-19-09 of the

‘Covenants restricting competition centrary to Section 9-08-06 of the North Dakota
Century Code, without further disclosing that such covenants may be subject fo this statute, are
unfair, unjust and inequitable. ‘Covienants not to competé such as these mentioned above aré
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 been detetmined to be unfair, unjust and ineéquitable: within the intent of Section 51-
19-09 of the- North Dakota Franchise [nvestment Law. The site of arbitrafion or mediation must be
agreeable-to all partiés:and may not be remote from the franchisee’s place:of business.

Any provision in ‘the Eranchise: Agreement which designates Jurisdiction. or venu€¢ or
requires the franchisee to agree to jurisdiction or venue in a fonirn outside-of North Dakota is void

with respect to any cause of action which is otherwise enforceablé in North. Dakota.

Apart from ¢ivil 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 'therf’ranChisor“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 ¢oritdin 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:
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Any prevision in the Franchise Agreement requi'rih_g that the Franchise: Agreement be
CQnS,tﬂljed according'to the laws of a state other than North Dakota are unfair, unjust or inequitable
withif the intént of Section,51-19-09 of 'the North Dakota Franchise Investment Law.

Any provision in the Franchise Agreement which réquires a fraiichisee to waive his or her

right to a jury trial has been determined to be unfair; tinjust and inequitable within ‘the intent of
Section 51-19-09 of the North Dakota Franchise Investment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO
La Rosa Heldings, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby amended-and

supplémented, as follows:

The' Rhode Island Franchise Investment Act, R.I. :Gen. Law Ch. 395 Sec. 19-28.1-14
‘provides that a. provision in a Franchisg Agregment restricting; jurisdiction er venue to.a forum
outside this state or requiring the application of the laws of another state is void with respect to a
¢laim otherwise enforééable under the Rhode Isiand Franchise. Investment. Act.

Any general release as a condition. of renewal, termination or transfer will be void with
respect to claims under the Rhode Island Franchise Investient Act.
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Virginia Disclosure
VIRGINIA ADDENDUM TO
La Rosa Holdings, LLC Franchise Disclosure Document

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

Under Section 13,1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel -a franchise without reasonable cause. If any grounds for default or
termination stated in La Rosa Restaurant Franchise Agreement do net constitute “reasonable
cause,” as that term may be defined in the Virginia Retail Franchising Act or the laws ‘of
Virginia, that provision may not be enforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TOr
La Rosa Holdings, L.LC Franchise Disclosute Docuiriérit

AMENDMENT OF FDD DISCLOSURES:

In récognition of the requiréirients of the Washington Franchise Investment Protection Act; Wash.
Rev, Code §§ 19.100.180, the Uniform Franchise Disclosure Document in connection with the
offer and sale of franchises for use in the State of Washmgton will be amended to include the
following:

Item ],7.;' “Renewal, Termination, Transfer and Dispute: Resohition,” lii_gin. 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 REW shall prevail.

(b) A general release or ‘waiver -of rights signed by you will not include righits uiider the
Washington Franchise [fivestment Protectiof. Act:

(c) Provisions that unreasonably restrict or limit the. statute of limitations périod for claiins
under the Act, rights or remedies undef the Act including the right to a jury- trial may not be enforceable.

(d) Transfer fees are collectable. if they reflect our reasofiable estimated o6t actual costs in
effecting a transfer,

(€) The Franchise Agreement requires any litigation to be conducted in a. state other than
‘Washington; the réquirement shall not limit any rights Franchisee may have under the Washmgton
" “Franchise Investment Protect1on Act'to bring;suit in the State of Washington, ~— o

() 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 aréas of tefmination and rénewal of your
franchise. There inay 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.

(). In any ‘arbitration involving a franchise purchased in Washington, or in a place miutually
agreed upon at the time of arbitration, or as, determined by the arbitrator.

This Addendum shall be: effective only to the extent that the jurisdictional requirements of the
Washmgton Franchise Investment Protection Act is. met independently with respect to such
provision, without reference. to this Addendum to the: Franchise: Disclosure. Document.
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Wisconsin Disclosure
WISCONSIN ADDENDUM TO
La Rosa Holdings, LLC Fianchise Disclosure: Document

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

The Wisconsin Fair Dealership. Law Title XIV-A Ch. 135, Section 135.01-135.07 may
affect the termination provision of the Franchise Agreement.

© 2019, The:Internicola Law Firm. P.C. LaRosa FDD12.29:19; Amended-4.9:19




STATE.SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
AND; IF APPLICABLE, DEVELOPMENT AGREEMENT
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~ HAWAII - Franchise Agreement Amendment
to La Rosa Restaurant.Franchise Agreement

In recognition of the requiréments of the Hawaii Franchise. Investment Law, the parties to the attached La
Rosa Holdings, LLC Franchise Agreement (the “Franchise Agreement”) agree as follows:

. Under Artiéle 14.C of the Franchise: Agreement under the heading *“Conditions for Approval of
Transfer,” the subarticle 14. C(6) shall. be deleted in its entiréty and shall have rio force or effect, and the
followmg shall be substitited in lieu thereof:

(6) The transferor ‘and its owners and Owriers must execute a generai‘ release in a form.
satisfactory to. Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present -officers, directors, s,,haréhold‘erfs! partners; agents, representatives, independent
contractors, servants and employees, of any and all claims against Franchiser for-matters
arising on. or before the effective date:of the Transfer; provided, however, that all rights
enjoyed by Franchisee and any causes of action arising in' Franchisee’s favor from the
provisions: of the Hawaii Franchise Investment Law, shall- refain 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-
rénéwal, termination and transfér of the Franchise Agreement. If this subarticle contains
a provision that is.inconsistent with the Hawaii Franchise Investiment Law, the Hawaii
Franchise: Investment Law will control.

2. Under Arficle 15.D of the Franchise Agréemient; under the heading “Conditions for Renewal,the
subarticle 15. D(5) shall be deleted in its entirety and shall have no force or effect, and the: following shall
be:substituted in lieu thereofs

(5) Franchisee' and the Owners must. execute the general release, attached hereto as
Exhibit [0 releasing Franchisor, its- affiliates and their respective officers, directors,
ishareholders, partners, agents, representatives, independent -contractors; sérvants;
employees; successors and assigns from any and all claims, including, without limitation,
'claims.ai“i'sing_ under this. Agreement under federal, state or local laws, rules, regulations;
or orders - If precluded by law from givirig a general release, Franchisee:shall execute:an
estoppel statement -; provided, however, that all rights enjoyed by Franchisee and any
causes of action ansmg in Franchisee’s favor ffom 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, termindtion and transfer of*the Franchise: Agreément. If this subarticle contains
a provision that is inconsistent with the Hawaii Franchise Investment Law, the Hawaii
Franchise Investment Law will.coritrol.

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: Inivestment Law are met
independently without reference to this amendment.

1.4 Rosa Holdings, LLC EDDFebruary:28, 2019



IN WITNESS WHEREOF, the parties have duly executed and delivered this. Hawaii State'amendment to
the La Rosa Heldings, LLC Frarchise Agreément on the same date as tlie Franchise Agreement was
executed.

Franchisor: Franchisee:
La Rosa Holdings, LLC'

By: S
Signature; ‘ Signature;
Name and Title ~ Name (please print)

Signature-

Name (please print)
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ILLINOIS - Franchise Agreement:and Development Agreemént Amendment
to La Rosa Restaurant Franchise and Development Agreement

In recognition of the requirements of the Illinois Franchise: Disclosure Act, 815. ILCS 705/1 to 705/45,
and Ill. Admin. Code tit. 15, §200.100 et seq., the parties to ‘the attached La Rosa Holdings, LLC
Franchise Agreement (the: “Franchise Agreement”) and, if applicable, the La Rosa Holdings, LLC
Development Agréement (the “Development Agreement™) agree as follows:

Ilinois-Law governs the Franchise Agreement(s) and, if applicable, the Development Agreements

In conformance: with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void.
However, a franchise-agreement may provide for arbitration to take:place outside of Illinois.

Your rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the Illinois
Franchise Disclosure Act.

In conformance with section 41 of the Illinois Franchise: Disclosure Act, aiy condition, stipulation or
provision purperting to bind any persén acquiring any franchise to waive compliance with the Illinois
Franchise Disclosure Act or any other law of Illinois is void,

Each: provision of this amendment shall be effective only to the extent, with respect to such provision, that
the jurisdictional réquirements of the Illinois Franchise Disclosure: Act (815 ILCS 705/1 to 705/45) are
met independently without reference to-this:amendment.

IN WIENESS WHEREOF, the parties have duly executed and délivered this Illinois. amendment
to the La Rosa Holdings, LLC Franchlse Agreement, and, if applicable, Development Agreement, on the
same date as each respective agreement was executed.

Franchisor:: ‘ h T Fr;lnc_l—i}_see:
L.a Rosa Holdings, LLC

By:
Signature Signature
Name:and Title 7 Name (please.print)
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MARYLAND:— Franchise Agreement and Development Agreement Amendment
to La Rosa Restaurant Franchisé and Development Agreement

In recognition of the requiremenits of the Maryland Franchise: Registration and Disclosure Law, the parties
to the attached La Rosa Holdings, LLC Franchisé Agreement (the “Franchise Agreement”) and, if
applicable, the La Rosa Holdings, LLC Development Agreement (the “Development Agreement’ )agrec
as.follows:

1. Under Article 14.C of the: Franchise Agreement, under the. heading “Conditions for Approval of
Transfer,” the subarticle 14. 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 Owners must-execute a general release in.a form

satisfactory to: Franchisof; releasing Franchisor, Franchisor’s affiliates and past and

present officers, directors, shareholders, ‘partners, agents, répreséntatives; 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

and cauges of action arising in favor of Franchisee from the provisions. of the Maryland

Franchise Registration and Disclosure Law and the regulations issuéd thercunider, shall

remain in force; it being the intént.of this provision that the non-waiver provisions of the

" Maryland Franchise Registration and Disclosure Law-be satisfied.

2., Under Article 15.D of the Franchise Agreement, under the heading “Conditions for Renewal;” the
subarticle 1.5. D(5) shall be deleted in its éntirety and shall have no force or effect and the following shall
be substituted in lieu thereof:

(5) Franchisee and the Owners must execute the general Telease, attached hereto as

Exhibit 10. releasing Franchjsot, its affiliates: and their respective officers, directors,
shareholdérs; partners, agents, representatives, independent contractors, servints,
employees, successors and. assigns: from any and -4ll 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 &xecute an estoppel statemeiit -; provided, however, that all rights and causes of’

action arising in favor of Franchisee from the ‘provisions of the Marylarid 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 prov1snons of the Maryland
Franchise: Registration and Disclosuré Law be satisfied.

3. Articlé 18.G. of the Franchise Agreement, under the heading “Exclusive: Jurisdiction and Venue,”
shall be amended by the addition of the followmg statement added to Article 18.G.:
A franchisee may bring a lawsuit in Maryland for claims arising, under the Maryland
Frarichise Registration and Disclosure Law.

4. Article 18.1. of the Franchise Agreement, under the heading “Limitations of Claims,” shall be
amended by the addition of the:following.statement added to Article 18.L.:
Any claiins arising under the Maryland Franchise Registration and Disclosure Law must
be:brought within 3 years after the grant of the frarichise:

5. Atticle 18 of the Franchise Agreémient, under the heading “Enforcement.and Construction,” shall
bé supplemented by thie addition of the following new subarticle 1'8.Z.:

18.Z: Nothing in this Agreement should bé considered a walver‘ of any*;r;i‘gh’t conferred

upon franchisee. by the Maryland Franchise Registration and Disclosure Law.
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All representations requiring prospective franchisees to assént to a release, estoppel, or-
waiver of liability are not intended to nor shall they act as a release, estoppel or waiver of
any liability-incurred under the Matyland 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 apply to any Tiability. under the Maryland Franchise
Registration and Disclosure Law

6. If Franchisee executes a Development Agreement, then Article 7.6 of the Development
Agreement, under the heading “Exclusive Jurisdiction and Venue”, is amended by the addition of the
following statement added to the end of tlie last sentence of Article 7. 6:
A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Reglstratlon and Disclosure Law;

7. If Fraochisee exécutes a Development Agreement, then Article 7.8 of the Development'

Agreement, under the heading “Limitations of Claims,” shall be amended by the addition of the following:
statement added to Article 7.8:
Any claims arising under the Maryland Franchise Registration. and Disclosure Law must be
‘brought within 3 years after the grant of'the franchise.

8. Each provision of this amendment shall be effective only to the extent, ‘with respect to such
provision, that the jurisdictional requirements of the Maryland Franchise Registration-and Disclosure Law.
are met independently-without reference to-this;amendment.

IN' WITNESS WHEREOE, the parties have duly executed and delivered this Maryland.amendiment to the
La Rosa Holdings, LLC Franchise Agreement and, if applicable, Development Agreement, on the same
date as each respective agreement was executed.

Fir’anéhiso,r; 7 Franchisee:

La Rosa Holdings, LLC

By:

Signature 'Signature

Name and Title Name (please print)
‘Signature

Name (please‘pnint)
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MINNESOTA — Franchise Agreement and Development Agreement Amendment
to.La Rosa Restaurant Franchise and Developmerit Agreement

In recognition of the requirements 6f the Minnesota Statutes, Chaptér 80C. and Minnesota Franchise
Rules, Chapter 2860, the parties to the attached La Rosa Holdings, LLC Franchise Agreément (the
“Franchise A_greement”) and, if applicable; the La Rosa Holdings, LLC Development Agreement (the
Development Agreement”)agree as follows:

3

L. Under Atticle 14.C of the Franchise Agreement, under the: heading “Conditions for' Approval of
Transfer,” the subarticle 14. C(6) shall be deleted in its entirety and shall have no force or effect, and the
followmg shall be:substituted in lieu thereof:

(6) The transferor and. its owiers and Owiiers must éxecute a general release in a form
satisfactory to’ Franchisor, releasing Franchisor; Franchisor’s affiliates and past: and
present officers, diréctors, shareholders, partners agents; representatives, independent
contractors, servants-and employees, of ‘any and all claims against Franchisor for matters
arising on or before the effective date of the Transfer; provided, however, that all rights:
enjoyed by Franchisee and any causes of ‘action arising in Franchisee’s favor from the
provisions of the Minnesota Franchise Act, Minn. Stat. Section 80C.14 &t seq. and
Minnesota Rules 2860:4400(D), shall remain in force; it being the intent of this
provision that the non-waiver provisions -of the Minnesota Rules 2860.4400(D) be
satisfied; .and

Minnesota: law provides a frarichisée with certain termihation and -non-renewal rights.
Minn. Stat. Sect. 80C.14 Subdivisions. 3, 4, and 5 require, except in .certain
specified cases, that franchisee be given one hundréd eighty (180) days’ hotice of
nonrenewal of this Agreement by Franchisor. '

2. Under Article 15.D-of the Franchise Agreement, under the heading “Conditions for Renewal.” the
subarticle 15. D(5) shall be deleted in its.entirety :and shall have no forée or-effect, and the followmg shall
be substituted in: lieu thereof:

"{5) Franchisee and the Owners must execute the general release, attached hereto as
Exhibit 10 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, in¢luding, without linitation,
claims arising under this Agreement under federal, state or local laws, rules, regulations,
or orders - If‘preciuded by law froin giving a géneral release, Franchisee shall execute aii:
estoppel statement -; provided, however, that all rights enjoyed by Franchisee and any
causes of action. arising in Franchise¢’s favor from the provisions. of the Minnesota
Franchise Act, Minn. Stat. Section 80C.14 et seq. and Minnesota Rules 2860.4400(D),
shall remain in force; it being the intent of- this provision that the non-waiver
provisions of the Minnesota Rules 2860.4400(D). be satisfied;and,

Minnésota law provides a franchisee with certain termination and non-renewal rights.
Minn. Stat. Sect, 80C.14 Subdivisions 3, 4; and ‘5 requite, excépt in ceftaif
specified cases, that franchisee be given one hundred eighty (180) days’ notice of’
nonrenewal of this Agreement by Franchisor.

3. Under Article: |1 of the Franchise Agreement, under the heading “Notice of Infringement and -
Claims,” the-subarticle: 11.C. shall be supplemented by the:addition of the following:
Franchisor agrees to protect Franchisee, to the extent required by the Minnesota
Franchisé Act, against claims of mfnngement or unfair coipetition’ with respéct to
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Franchisee’s use of the Licensed Marks: when, in the: opinion of Franchisor’s counsel,
Franchisee’s rights warrant protection pursuant to Article 1 I:E. of this Agreement.

4. Under Article 14 of the Franchise Agteement, uridér the heading “Transfer of Interest,” the
subarticle 14.C. shall be supplemented by-the addition of the following:
Franchisor shall not unreasonably withhold consent to transfer the franchise agreement.

5. Under Article 16 of thé Franchise Agreement, under the' heading “Termination Upon Written
Notice,” thessubarticle. 16.A(2). shall be:supplemented by the addition of'the following:
Article 16.A(2) will not be enforced to the extent prohibited’ by apphcable law..

6. Under Article 16 of the Franchise Agreement, under the heading “Termination After Cure
Period,” the subarticle 16.A(3)(d), shall be supplemented by the addition of the following:
Subarticle 16.A(3)(d) will not be enforced to the extent prohibited by applicable law.

7. Under Article 16 of the Franchise Agreement, undér the heading “Termination After Cure
Period,” the subarticle 16.A(3) is hereby amended to replace the “30” day cure period with “60” days. and
the following is-added:

Minnesota law pro\md_e‘s a franchisee with certain termination rights. Minn. Stat. Sect.

80C:14 Subdivisions 3, 4,'and 5 require, except in.certain specified cases, that franchisee

be given ninety (90) days™ notice of termination (with sixty days to cure) of this

Agreement. ' "

8. Article 18.F. of the Franchise 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. Artlcle 18.F..
; except to the extent otherwise prohibited by applicable law with respect.to claims. arising under
th_e Minnesota Franchise Act.

9. Article 18.G. of the Franchise Agreement, under the heading “Exclusive Jurisdiction and Venue”
shall be amended by the. addition of the following statement addéd to theend of ‘the: Tast sentence: of
Article 18:G::
; except the extent otherwise prohibited by applicable. law with respect to-claims arising under the
anesota Eranchise Act.

10 Article 18.K of the Franchise Agreement, under the heading “Waivet of Jury Trial”, shall be
qupplemented by the addition ‘of the following statement at the end of the sentence contained in Afticle
18.K:
¢ except that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Minnésota Franchise Act.

11. Article 18.1. .of the Franchise Agreemént, under the heading “Limitations of Claims,” shall be
Supplementéd by. the addition of the following statement:

Under the Minnesota Franchise Act, any:claims between the parties must be commenced

within three years of the oceurrénce of the facts giving rise to such claim, or such claim

shall be barred.

12. Article 18 of the Franchise Agreément, under the heading *‘Enforcement and. Construction,” shall
be supplemented by the addition of the following new subarticle 18.Z.;
18.Z Any foregoing acknowledgments are not intended to nor shall they act as a release,
-estoppel. or waiveror any liability underithe Minnesota Franchise Act.

13. If Franchisee executes a Development Agreemieiit, then Article 7.5 of the Development

Agreement, under the headmg ‘Governmg Law”, shall be-amended by the addition of the following
statement added to the end of the last'sentence of Artlcle 7.5:
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; except to the ‘extent otherwise. prohibited by applicable law with respect to claims: arising undetr
the Minnesota Franchise Act:

14. If Franchisee executes a .Development Agreement, then Article 7.6 of the Development
Agreenient, undef the heading “Exclusive Jurisdiction and Venue”, is amended by the addition of the
following statement-added to the end of the last sentence of Article 7:6:
; except the extent-otherwise prohibited by applicable law with respectto claims arising under'the
Minnesota Franchise Act.

15. If Franchisee executes a Development.Agreement, then, Article 7.8 of the Development
Agreement, under the heading“‘Limitations. of*Claims,” shall be amended by the addition of the: following
$tatement added to Article 7.8: '
Under the Minnesota Franchise Act, any claims between the parties must be:commenceéd within
three years-of'the oceurrence of the facts giving rise to sich claim, or such claim shall be barred.

16. Each provision of this amendiment shall be effective only to the extent, with respect to such
provision, ‘that the jurisdictional requirements of the Minnesota Franchise Act are met independently
without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Minnesota ‘State amendment
to the La Rosa Holdings, LLC Franchise Agreement and, if applicable, Devélopment Agreement, on the
same date as each respective agreement was executed. '

Franchisor: _ Franchiseé:
La Rosa Holdings, LL.C

By: ,
_ . Signature Signature -

Name and Title Name (please print)

Signature

[

Name (please print)
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NEW YORK - Franchise Agreement and Development Agreement Amendment.
to La Rosa Restaurant Franchise:and Development Agreement:

In recognition of the requirements of the New York General Business Law, Article 33, Sections 680
through 695, and of the regulatlons 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
“Franchise Agreement”) and, if applicable, the La Rosa Holdings, LLC Development Agreerrient (the
“Development Agreement™) agree as follows: -

1. Under Article 14.€ of the Franchise Agreement, under the heading “Conditions for Approval of
Transfer,” the subarticle 14. C(6) shall be delefed 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 Owners. 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 ¢ldims ‘against Franchisor for matters:
arising on of before the effective date of the Transfer; provided, however, that all rights,
and causes. of action arising in favor of Franchise¢ from the provisions of New York
General Business Law Sections 680-695 and the regulations issued thereunder, shall

. remain in force; it being the intent of this-provision that the non-waiver provisiors of
N.Y. Gen. Bus.. Law Sections 687.4 and 687.5 be satisfied.

2. Under Atticle 15.D of the Franchise Agreemieiit; under the heading “Conditions for Renewal,” the
subarticle 15.D(5) shall be deleted in its entirety and shall have no force or efféct, and the. following shall
be substitiited in lieu thercof:

(5) Franchisee: and ‘the Owners must execute the general release, attached hereto as
Exhibit 10 releasing Franchisor; its affiliates and their respective officers, directors,
shareholders, partners, agents, representatives, independent contractors, servants;
‘employees; siuccessors and - assigns—from -any- and. all claims, including, without
limitation, claims arising under this. Agreement under federal, state or local laws, tiiles,
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 fromi the provisions of New York-General Business
Law Sections 680-695 and the: regulations 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 687.5 be satisfied:

3. Article 18 of the Franchise Agreement, under'the heading, “Enforceément and Construction,” shall
be supplemented by the addition of the followirig néw subarticle 18.Z.:

18.Z Nothing in this Agreement should be considered a waiver of any right conferred
upon franchisee by New York General Business Law, Sections 680-695.

4, There are circumstances in which an 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
aceeptance occurred outside the state of New: York. However, an offer or sale is deemed made in New
Yeork if you are domiciled in.New York or the Outlet will be opening in New York. La Rosa Holdings,
LLC is required to furnish.a New Y ork prospectus to every prospective franchisee who is protected under
the New York.General Business Law, Article 33.
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5. Each provision of this amendment shall be effective only to: the: extent, with respect to such
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 exequtedfand.deli’\ﬁered this New York amendmentto the
La Rosa Holdings, LLC Franchise Agreemeit and, if applicable, Development Agréement, on the same
date as each respective agreement was executed.

Frarichisor: _ Franchisee:
La Rosa Holdings, LLC '

By: - S e
Signature ' Signature
Name and Title Name (please print)

Signature:

Name (please print)
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NORTH DAKOTA - Franchisé Agreement.and Development Agreement Amendment
to La Rosa Restaurant Franchise and Development Agreement

Notwithstatiding, anything te the contrary set forth in' the La Rosa Restaurant Franchise. Agreement (the
“Franchise Agreement”) and, if applicable, the La Rosa Holdings, LLC Devélopment Agreement (the
“Developinent Agreement”); the following provisions shall supersede any inconsistent provisions
and apply to LaRosa Restaurants offered and sold in the state of North Dakota:

Theé North Dakota Addendum is on]y applicable if you are a resident of North Dakota or'if your La Rosa
Restaurant outlet will be.located within the State of North Dakota.

1. Article I5 of the Franchise, Agreement is.hereby amended by the addition of the: following language:
Provisions requiring North Dakota franchisees to sign a general release upoi
renewal of the franchise:agreement are not enforceable in North Dakota.

- 2. Article 16 of the Franchise Agreement is.hereby amended by the addition of the-following language:

Provisions requiring North Dakota Franchisees to consent to términation or
liquidated damages. are not enforceable in North Dakota.

3, Atticles.6.and 17 of'the Franchise: Agfeement is. hereby amended by the addition of the: following
language:
‘Covenants not to. compete such as these mentioned above are generally
considered unenforceable in the state of North Dakota..

4. Article I8 of the Franchise Agreement and, if applicable, Article 7.6 of the Development Agreement is
hereby amended by the addition of the following language:
Covenants, requmng North Dakota franchisees to consent to the jurisdiction of
courts outside of North Dakota may not be enforceable in North Dakota.

5. Article I8 of the Franchise, Agreement and, if-applicable, Atticle 7.5 of the Development. Agreement; is
hereby amended by the addition.of the following language:
For North Dakota Franchisees, North Dakota law shall apply.

6. Article 18 of the Franchise Agteement:and, if-applicable, Article 7.10-0f'the Development Agreement
is hereby amended by the.addition of the following language:
Provisions. requiring a franchisee to consent toa waiver of trial by jury are not
enforceable under Section 51-19-09 of the North Dakota Franchise Investment
Law,

7. Article 18 of tlie Franchise Agreerment:and, if applicable, Article 7.9 of the Development. 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 enforceable under Séction 51-19-09 .of the North
Dakota Franchise Investment Law.

8. Asticle 18 of the Franchise Agreement and, if applicable, Article 7.8 of the Development Agreement,
is hereby ainended by the;addition of the following language:

Provisions requiring, a franchisee to.consentto a limitation of ¢laims within one

year have been. determined to be unfair, unjust and inequitable within the iritent

of Section 51-19:09 of the Notth Dakota Franchise investment Law. Therefore,
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for North Dakota franchisees, the statute of limitatioris under North Dakota Law
‘will apply, :

Each. provision of this amendment shall be effective only to the extént, with respect to such provision, that
the jurisdictional requirements of North Dakota Law are: met indep‘endént]y without réference to this.

amendment..

Franchisor: Franchisee:

La Rosa Holdings, LLC
By: _ _
Signature Signature
Name.and Title Name (please. print)y

\ » Signature

Namé (please-pririt).
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WASHINGTON STATE - Franchise Agreement and Development Agrecment Amendment
to La Rosa Restaurant Franchise and IDevelc)pment Agreement

In. recognition of the requirements of the Washington Franchise Investment Protection Act
RCW19.100.180, the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the
“Franchise A,qreement”) and, if applicabl¢; the La Raosa Holdings, LLC Development Agreement (the
“Development Agreement”) agree as follows:

| 1. Under Atticle 14.C of the Franchise Agreement, under the heading “Conditiens for Approval of
Transfer,” the subarticle 14. C(6) shall be deleted in its entirety and 'shall have no force or effect; and the
fo]lowmg shall be substituted .in lieu thereof:

(6) The transferor and its owners and Owners. must execute a 'general release iin a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, sharcholders, partners, agents, representatives, independent
contractors, servants and employees, of any and all ¢laims.against Franchisor for matters
arising on or before the cffective date of the: Transfer; excluding only such claims as the .
transferor and its owners and Owners may have under the Washington Franchise
Investment, Protection Act. '

2. Under Article 15.D of the Franchise Agreement, under the heading “Conditions for Renewal,” the
subarticle 15, D(S) shall be deleted in' its entirety and shall have no foree or effect, and the following shall
be substituted in lieu thereof:

(5) Franchisee and the Owneérs fhust execute the general release; attached hercto. as
Exhibit 10 releasing, Franchisor, its affiliates and their respective officers, directors,
shareholders, partners, agents, representatives, independent -¢ontractors, servants,
employees, successors and assigns from any and all claims, including, without
limitation, tlaims 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 Owners may have under the Washington Franchise Investment Protection
Act.

3. Article 18.F. of the Franchise Agreement, and, if applicable Article 7.5 of the Development
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 Artlcle 18.F
; except with respect to claims arising under the Washington: Franchise Investiment
Protection Act, Chapter 19.100 RCW.

4. Article 18.G. of the Franchise Agreement, and, if appllcable Article 7.6 of the Development
Agreement, under the heading “Exclusive: Jurisdiction and Venue”, shall be amended by. the addition of
| the followmg statement added to the end of the last-sentence of Article 18. G.:

; except with respect to claiins arising under the Washington Franchise Investment
Protecti'()l1 Act, Chapter 19.100 RCGW.

5. Article 18.K of the Franchise Agreement, and, if applicable Article 7.10: of the Development
Agreement, under the heading “Waiver of Jury Tnal” shall be supplemented by the addmon of the
-followmg statement at the end.of the sentence contained.in Article 18.K.:
- except with respect to claiins arising under the Washingtoh Franchise Investment
Protection Act, Chapter 19.100 RCW.

6. Article 18 of the Franchise Agreement, under the heading “Enforcemént and Construction,” shall
be supplemented by the addition of the following;new: subarticle 18.2.:
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18.Z Any fOrego‘ihg acknowledgmerits are not intended te nor shall they act as a.release,
estoppel or waiver of any liability under the Washington Franchise Investment Protection
| Act. Provisions which unreasonably restrict or limit the statute of limitations period for
claims under the Washington Franchise Investment Protection Act, rights or remedies
under thé Washington Franchise Investment Protection Act, may .not be enforceable.

7. The Franchise Agreement is hereby amended to include the following provision:
“In the event of a conflict of laws, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW will prevail™.

8. Each provision of thls amendment shall be effective only to the extént, with respect to such
provision;, that the jurisdictional réquirements of the Washington: Franchise Investment Protection Act,
‘Chapter RCW 19.1:00.180, areimet independenily without reference to this.amhendmeént.

IN WITNESS. WHEREOF, the parties have duly executed and delivered this Washington State
amendment to' the La Rosa Holdings, LLC Franchise: Agreement and, if applicable, Development
Agreement, on the same:date as each respective agreement was executed.

Franchisor: Franchisee:
La Roesa Holdings, LLC

By: .
Signature Signature.
Name and Title Name (please print)

Signature

Name (pleasé print)
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LA Rosa HoLDINGS, LLC
RECEIPT

This Dis¢losure Documért: sur_’n;‘rn,jaﬁ"zes‘ certain provisions of the franchise agreement and other
inférmation in plain language. Read this Disclosure Document-and all the agreements carefully,

If La Rosa Hbldings; LLC offers you a franchise, we must provide this. Disclosure Document to you 14
calendar days before. you sign a binding: agreement with, or make a payment to, us or an. affiliaté of durs
in connection with-the proposed franchise sale.

New York .and Rhode Island require that we give you this' document at thé earlier of the first personal
meeting or 10 business days before the-execution of the franchis¢ or other agreements or the payment of
any consideration that relates to the: franchise relationship. Michigan requires that we give you this.
Disclosure Docurhent at least 10 business days. before the signing of any binding franchise or other
agreement, or the payment of.any consideration, whichever occurs:first.

If ' we do not deliver-this Disclosure Document ofi time of if it contains a false or misleading 'statement, or
a ihaterial omission, a violation of federal law and state law. may have ‘occurred and should be reported to-
the Fedeéral Trade Commission, Washington, D.C. 20580 and the applicable state adiministratoi-ideritified
Exhibit. A of this Disclosure Document. We authorize the respective state agencies identified in Exhibit.B
of this Disclosure Document to receive service-of process for us in the particular staté.

Issuance Date:of this Disclosure Documerit: February 28. 2019 amended April 9, 2019

‘Our sales agents for this offering are:

Name(s): Vincenzo Pugliese

Address: 300 Craig Road, Suite 201 Manalapan, NJ 07726
Telephone Number: (732) 740-0949 :

The following individual and/or ifdividials are dlso sales agents for this offering:
O Other: Lisa Welko

Thave received a disclosure document dated February28, 2019 amerided April 9; 2019 that contained the
following Exhibits:

A. List of State Administrators F. Development Agreement

B. List of Agents for Service of Process. G. List of Franchisees

C. Operations Manual Table of Contents H. List of Franchisees Who Have Left the Systein
D. Financial Statements: I. State Specific Addéndum

E. Franchise Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized 7Si,gynature

Name and Title (please print)
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LA Rosa HOLDINGS, LLC
RECEIPT

This Disclosure’ Doecument sumimarizes certain provisions of the franchise agreement and other
information in_plain lahguage. Read this Disclosure: Documeént and all the agreements carefully.

If La Rosa Holdings, LLC offets you a franchise; we must 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 and Rhode lIsland require that we give you this document at the earlier of thie first personal

meeting or 10 business days before the execution of the franchise or other agreements or the payment of
any consideration that relates. to the franchise relationship. Michigan requires that we: give you this
Disclosure Docuinent at least 10 business days before: the signing of any binding franchlse or other
agreement, or the payment of any consideration, whichever occurs first.

If- wé 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 lawand state, law may have oceurred and should be reported to
the Federal Trade Commission, Washington, D,C. 20580 and ‘the applicablé state administrator idéntified
Exhibit A of this Disclosure Dociument.. We.authorizé. the respectivé state ageicies identified in Exhibit B
of this Disclosure Docuinent to receive service of process for us in the particular state.

Issuance Date-ofthis Disclosure Document: February 28..2019 amended April 9, 2019

Our sales agents for this offering are:
Namé(s): Viricehizo Pugliese
Addréss:; 300 Craig Road, Suite 201 Manalapan, NJ 07726
Telephone Number: (732) 740-0949
The following individual and/or individuals arealso sales agents for thls offermg
O Other: Lisa Welko o
O
I have received a disclosure document dated February 28, 2019 amended April 0, 2019 that ¢contained the
following Exhibits;

A. List of State Administrators F: Development Agreement

B. List of Agents for Service of Process. G. List of Franchisees

‘C. Operations Manual Table of Contents H. List of Franchisees Who Have Left the System
D. Financial Statements 1. ‘State Specific Addendum

E. Franchise Agreement J..Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED: (Must be Completed) Authorized Signature

Name and Title:(please print)
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